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SECURITIES ACT OF 1933 
Release No. 5929/May 5, 1978 


Guide for Reports or Memoranda Concerning 
Registrants 


AGENCY: Securities and Exchange Commission. 


ACTION: Publication of —— guide. 


SUMMARY: The Commission has authorized publica- 
tion of an amendment to the guide for preparation and 
filing of registration statements which requires certain 
reports or memoranda concerning the registrant to be 
furnished to the staff as supplemental information in 
connection with submission of aregistration statement. 
The amendment responds to a need for clarification of 
the guide and also relaxes the requirements of the 
guide in certain instances. 


EFFECTIVE DATE: May 12, 1978. 

FOR FURTHER INFORMATION CONTACT: Catherine 
C. Scanlon, Division of Corporation Finance, 
Securities and Exchange Commission, Washington, 
D.C. (202) 755-1998. 
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SUPPLEMENTARY INFORMATION: The Commission 
has authorized publication of an amendment to Guide 
42, “Reports or Memoranda Concerning the 
Registrant,” of the Guides for the Preparation and 
Filing of Registration Statements under the Securities 
Act of 1933! [15 U.S.C. 77a et seq.]. The Guides are not 
Commission rules nor do they bear the Commission’s 
official approval; they represent policies and practices 
followed by the Division of Corporation Finance in 
administering the disclosure requirements of the 
Securities Act of 1933 (the “1933 Act”). 


Guide 42 relates to the submission of supplemental 
material to the staff in connection with the filing of a 
registration statement under the 1933 Act. The guide 
indicates in general the particular types of material the 
Division believes should be submitted. Guide 42 
material serves two purposes: that of providing the 
staff with materials which assist in its review of 1933 
Act registration statements; and that of enabling the 
staff to consider whether “gun-jumping” activities may 
have taken place.2 


The Commission authorized the Division to solicit 
comments on the possible clarification or amendment 
of Guide 42 in Securities Act Release No. 5834, June 
13, 1977 (42 FR 31458). That release requested 
comments specifically on several possible avenues for 
amendment as well as generally on the need for 
Clarification of the intended operation of the guide. 
While Release No. 33-5834 did not include a proposed 
text for comment thereon, the Commission has 
authorized publication of these amendments because 
(1) the guide is not a Commission rule and therefore 
notice publication and opportunity for comment are 
not required under the Administrative Procedure Act (5 
U.S.C. 553), (2) notice and opportunity to comment 
have already been provided with respect to the points 
pertinent to the amendment of the guide, and (3) the 
amendments of the Guide represent a relaxation of the 
provisions. 


A discussion of the amendments published today, the 
points raised in Release No. 33-5834 and the 
comments received thereon follows, but attention is 
directed to the text of the amended Guide 42 for a more 
complete understanding. 





1 Securities Act Release No. 4936, December 9, 1968 
(33 FR 18617), as amended. 


2The first and second clauses, respectively, of 
paragraph one of existing Guide 42 address these two 
purposes. 
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SUMMARY OF AMENDED GUIDE 42 PROVISIONS 


Guide 42 as amended in this release provides that the 
Division be furnished supplementally the following 
materials in connection with a registration statement 
filed under the 1933 Act: 


(a) Where the registrant does not meet the conditions 
for the use of Form S-7 [17 CFR 239.26], the provisions 
of clause one of the first paragraph of Guide 42 remain 
unchanged. That clause calls for furnishing of any 
engineering, management or similar reports or 
memoranda relating to the broad aspects of the 
business, operations or products of the registrant 
prepared during the previous twelve months for or by 
the registrant, certain principal security holders or any 
principal underwriter. The amendment makes an 
exception, however, if the subject materials are 
comprised solely of recommendations? which have not 
changed within the past six months or of information 
already contained in documents filed with the 
Commission. 


(b) Where the registrant meets the conditions for the 
use of Form S-7, the amendments provide that only the 
materials relating to policing of “gun-jumping” (see (Cc) 
below) or to specified business transactions (see (d) 
below) need be furnished. 


(c) “Clause two,” the portion of the first paragraph of 
Guide 42 relating to furnishing materials to assist in 
consideration of possible ‘“gun-jumping” problems, 
remains unchanged, but appears in sub-paragraph (c) 
of the amended guide. 


(d) A provision has been added as sub-paragraph (d) 
to make clear that the guide contemplates furnishing 
any feasibility studies, management analyses, 
“fairness” opinions or similar reports prepared by or for 
any party to a merger, consolidation, reclassification, 
acquisition of assets, exchange or tender offer or 
similar transaction. 


Paragraph two of the guide has been amended to 
provide that, upon request and where consistent with 





3 The term recommendation in this context is limited 
to brief recommendations where the substance is no 


more than to buy, sell or hold any securities of the 
registrant. 


4 In accordance with usual practice, registrants and 
underwriters should also continue to advise the staff of 
recent newspaper or magazine articles or similar 
publications about the registrant which may have had 
the effect of preconditioning of the market for the 
securities to be registered. 





the protection of investors and with the Freedom of 
Information Act (5 U.S.C. 552), the staff will return 
materials furnished pursuant to Guide 42 to the 
furnishing party upon completion of review of the 
contents of such materials. This provision, which is 
similar to that contained in the Instruction to Item 
1(c)(1) of the recently adopted Regulation S-K [17 CFR 
Part 239},° responds to concerns about confidentiality 
and possible competitive harm expressed by a number 
of commentators. 


DISCUSSION OF CHANGES SUGGESTED BY 
COMMENTATORS 


Comments were received from twenty interested 
parties on Release No. 33-5834. The amended Guide 42 
reflects a number of changes made as a result of such 
comments. 


1. Exception for Materials Prepared in the Ordinary 
Course of Business. 


It had come to the Division’s attention that Guide 42’s 
requirement of submission of “any... report or 
memorandum relating to broad aspects of the 
business . . . of the registrant”© was being interpreted 
by some registrants and their counsel to include an 
exception for reports prepared by an underwriter in the 
ordinary course of business, prior to knowledge of the 
offering or of participation therein and not distributed 
after acquisition of such knowledge. As a result, the 


Division solicited comments in Release No. 33-5834 as _ 


to whether such an exeption would be warranted, 
whether and how it could be drafted and defined with 
sufficient specificity, and whether full disclosure 
might be affected as a result. 


Most commentators favored such an exception. 
However, there was no consensus as to either the 
general breadth of the exception or the specific items 
which should be included within such an exception. 
This lack of consensus and the imprecise or subjective 
nature of many of the suggested definitions and 
criteria indicated to the Division the questionable 
utility of enumerating included or excluded materials 
or establishing specific criteria or definitions. The 
Division noted, however, the consensus in favor of a 
relaxation of Guide 42 and the consensus of reasons 
advanced for a relaxation. These reasons included 





5 See Securities Act Release No. 5893, December 18, 
1977 (42 FR 65554). 


6 Securities Act Release No. 4936, December 9, 1968 
(33 FR 18617) at 42. 


doubt that all materials required to be submitted under 
the guide actually aided staff review of registration 
statements; doubt that Guide 42 originally was 
intended to be as broad in scope as the Division has 
interpreted it to be; doubt that the possible benefit to 
investors from submission of all materials without 
exception outweighs the burden imposed on 
registrants and underwriters; and an observation that 
much of the material proposed to be excepted is 
already public. 


The Division agrees that Guide 42 no longer needs to 
be as broad in scope as it has been. However, rather 
than an attempt to develop a list of exceptions,. the 
Guide has been amended to classify issuers, based on 
the amount of information generally available about 
their activities. Accordingly, different provisions are 
applied depending on whether the registrant meets the 
conditions for the use of Form S-7. This approach will 
permit a great number of registrants to submit only 
information relating to possible “gun-jumping” or to 
specified business transactions. The Division believes 
that in the case of less seasoned registrants, however, 
the benefits of submission of other materials 
outweighs the burden. 


Even registrants not meeting the Form S-7 conditions 
will be exempted from submitting any materials solely 
comprised of recommendations, so long as the 
recommendations have not changed in the previous six 
months, and from submitting information already 
publicly available in documents filed with the 
Commission. These two types of material, which are 
readily identifiable and definable, are not necessary for 
review assistance and therefore need not be submitted 
unless they come within the provision of 
sub-paragraph (c) of the amended guide. 


ll. Exception for Rule 138 (17 CFR 230.128] and Rule 
139 [17 CFR 230.139] materials. 


Comments were sought as to the advisability of a 
specific exception in Guide 42 for materials permitted 
to be used under the conditions specified in Rules 138 
and 139 under the 1933 Act. Most commentators 
favored such an exception, particularly if other 
exceptions were not adopted. 


Use of Rule 138 and 139 material by definition does not 
constitute “gun-jumping,” and does not come within 
the ambit of sub-paragraph (c) of the amended guide. 
Such material is deemed to consist solely of 
recommendations for Guide 42 purposes, and will not 
come within subparagraph (a) of the amended guide 
unless the recommendations have changed in the 
previous six months. Accordingly, the Division does 
not believe a specific exception for Rule 138 and 139 
material is necessary. 


SEC DOCKET/1041 





lll. Distinction Among Underwriters’ Duties. 


In its effort to investigate possible avenues for 
relaxation of Guide 42’s requirements, the Division 
suggested that a distinction might be made between 
managing underwriters and other members of the 
underwriting group and that only the former should be 
required to comply with the guide. 


Most commentators opposed this distinction because 
they failed to see adequate basis for it. Because of the 
other amendments to the Guides and in light of the 
comments in opposition to this suggestion, the 
Division has determined that the guide will continue to 
apply to principal underwriters as defined in Rule 405 
[17 CFR 230.405] under the 1933 Act.” 


IV. Shortening of Time Period. 


Almost all commentators who addressed Guide 42’s 
twelve month period of coverage advocated shortening 
of the period only if other substantive exceptions or 
relaxations were not adopted. No consensus on a more 
appropriate period emerged from the commentators’ 
suggestions. 


The Division believes that twelve months is an 
appropriate time period for issuers which do not meet 
the conditions for the use of Form S-7. In light of this, 
and the substantial relaxations being made in the 
guide’s provisions, the Division has determined that no 
change in the time period is warranted. 


V. Compliance Responsibility. 


In order to assure that there is an understanding as to 
who bears the responsibility for compliance with the 
guide, the Division requested comment on this 
subject. Most commentators who addressed the point 
seemed to agree that each party covered by the guide, 
registrant, selling shareholders and principal under- 
writers, should be responsible for submission of 
materials which it prepared or had prepared. 
Accordingly, no further clarification of this point 
appears necessary at this time. 


Vi. No Distribution After Knowledge of Offering; Dual 
Purposes of Guide 42. 


Guide 42 has two purposes in requiring certain 
materials to be submitted: (1) assistance to the staff 





7 Rule 405 defines a principal underwriter as an 
underwriter in privity of contract with the issuer of the 
securities as to which he is underwriter, the term 
‘issuer’ having the meaning given in Sections 2(4) and 
2(11) of the Act.” 
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in registration statement review; and (2) determination 
of possible gun-jumping activities. The Division 
sought to determine whether these two distinct 
functions were sufficiently understood and whether 
those provisions of Guide 42 (clauses one and two, 
respectively, of paragraph one thereof) which specified 
the materials necessary to satisfy the two purposes 
were being compliéd with are not confused. 


The comments received on this issue indicate that the 
distinct purposes are well understood and that no 
amendment or clarification of the gun-jumping portion 
of the guide, now sub-paragraph (c) of the amended 
guide, appears necessary. 


TEXT OF AMENDED GUIDE 
The text of the amended Guide 42 is as follows: 
42. Reports or Memoranda Concerning The Registrant. 


1) The following should be furnished to the Division 
as supplemental information prior to any pre-filing 
conference or, if none, at the time of filing the 
registration statement or as soon as practicable 
thereafter: 


(a) in the case of a registration statement filed under 
the Securities Act of 1933 by a registrant not meeting 
the conditions for the use of Form S-7, any 
engineering, management or similar reports or 
memoranda relating to broad aspects of the business, 
operations or products of the registrant which have 
been prepared within the past twelve months for or by 
the registrant, any security holder named in answer to 
Item 19(a) of Form S-1, or any principal underwriter, as 
defined in Rule 405, of the securities being registered 
(reports solely comprised of recommendations to buy, 
sell or hold registrant’s securities, unless such 
recommendations have changed within the past six 
months, and/or of information already contained in 
documents filed with the Commisison are excepted 
from this paragraph); 


(b) in the case of a registration statement filed by a 
registrant which meets the conditions for the use of 
Form S-7, only those reports or memoranda called for 
by sub-paragraphs (c) and (d) of this guide; 


(c) inall cases, any reports or memoranda which have 
been prepared for external use by the registrant or a 
principal underwriter in connection with the proposed 
offering; 


(d) inthe case of aregistration statement relating toa 
reclassification of securities, merger, consolidation, 
acquisition of assets, exchange offer, tender offer or 
similar transaction, any feasibility studies, manage- 
ment analyses, fairness opinions or similar reports 





prepared by or for any of the parties to the subject 
transaction in connection with such transaction. 


2) There should also be furnished at the same time a 
statement as to the actual or proposed use and 
distribution of such report or memorandum. Such 
statement should identify each class of persons who 
have received or will receive the report or 
memorandum, and state the number of copies 
distributed to each such class. If no such report or 
memorandum has been prepared, the Division should 
be so informed in writing at the time the report or 
memorandum would otherwise have been submitted. 
Upon request made at the time of submission of 
materials pursuant to this guide and where consistent 
with the protection of investors and with the Freedom 
of Information Act [15 U.S.C. 552], the supplemental 
information furnished in response to this guide will be 
returned to the person who furnished it. 


AUTHORITY 


The Commission hereby authorizes the publication of 
amended Guide 42, Reports or Memoranda Concerning 
the Registrant,” pursuant to the Securities Act of 1933, 
particularly Sections 5, 7 and 10 thereof. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 5930/May 11, 1978 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 14745/May 11, 1978 


NOTICE REGARDING FOREIGN OPTIONS 


The Securities and Exchange Commission today 
issued this notice to investors and broker-dealers in 
connection with the opening of the European Options 
Exchange, which is located in Amsterdam, Holland. 
On April 4, 1978, trading began on that Exchange in 
nine classes of options, three of which are options on 
the securities of United States corporations. The 
European Options Clearing Corporation in Amsterdam 
is the issuer and guarantor of those options. Some of 


these options are on the same stocks and have the 
same expiration dates and exercise prices as options 
which are traded on American exchanges. In addition, 
several U.S. broker-dealer firms, or their affiliates, are 
members of that Exchange. 


The stock options which are traded on the European 
Options Exchange, and which have been issued and 
guaranteed by the European Options Clearing 
Corporation, are not included in an effective 
registration statement filed with the Commission 
pursuant to the provisions of the Securities Act of 
1933. In the absence of such a registration statement or 
an appropriate exemption, the public offer, distribution 
or sale of such options in the United States is unlawful. 
Such a violation would exist regardless of whether or 
not the options involved constitute interests on the 
stock of American issuers, foreign issuers, or foreign 
issuers whose stock is traded in the United States. All 
of the stock options traded on national securities 
exchanges in the United States are issued by the 
Options Clearing Corporation of Chicago, Illinois, and 
are the subject of an effective registration statement 
with the Commission. 


The Commission warned that if options, which are not 
the subject of an effective registration statement or 
which do not qualify for an exemption from the 
registration requirements of the Securities Act, are 
publicly offered, distributed or sold within the United 
States, such options will be added by the Commission 
to its Foreign Restricted List of securities which may 
not be sold to the public or traded by broker-dealers in 
the United States. The primary purpose of the issuance 
of the restricted list is to alert not only public investors 
but also broker-dealer firms that the Commission has 
received information that particular foreign securities 
are being offered for public sale in this country in 
violation of the Securities Act registration require- 
ments. 


Broker-dealers who purchase for their own account 
options which are not the subject of an effective 
registration statement, nor exempted from the 
registration requirements of the Securities Act, are 
reminded that because such options are not readily 
marketable in the United States, broker-dealers will 
receive no value on such options for net capital 
purposes. 


Appropriate enforcement action may be taken against 
those involved in any illegal offer, distribution or sale 
of stock options which are not the subject of an 
effective registration or which do not qualify for an 
exemption from the registration requirements of the 
Securities Act. Any person having information 
concerning the offer, distribution or sale of such 
options is requested to inform the Director of the 
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Commission’s Division of Enforcement at 500 North 
Capitol Street, Washington, D.C. 20549. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








SECURITIES EXCHANGE ACT OF 1934 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14738/May 5, 1978 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY PHILADELPHIA STOCK EXCHANGE, INC. 


File No. SR-PHLX-78-9 


The Philadelphia Stock Exchange, inc. (“PHLX”) 
submitted on April 26, 1978, a proposed rule change 
under Rule 19b-4 to amend PHLX Rule 1030 (relating to 
transactions with issuers) to limit the scope of the rule 
to orders for the sale of call options entered by or for 
the account of the issuer of the underlying securities 
only and to amend PHLX Rule 1031 (relating to 
restricted stocks) to facilitate the acceptance of 
permissible options orders by member firms and, 
where appropriate, to permit margining of such options 
on a covered basis with restricted stock. 


Publication of the submission is expected to be made 
in the Federal Register during the week of May 8, 1978. 
In order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the 
proposed rule change should be disapproved, 
interested persons are invited to submit written data, 
views and arguments concerning the submission 
within 21 days from the date of publication in the 
Federal Register. Persons desiring to make written 
comments should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
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D.C. 20549. Reference should be made to File No. 
SR-PHLX-78-9. 


Copies of the submission, all subsequent amend- 
ments, all written statements with respect to the 
proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission end any person, other than those which 
may be withheld from the public in accordance with the 
provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14739/May 5, 1978 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY PHILADELPHIA STOCK EXCHANGE, INC. 


File No. SR-PHLX-78-7 


The Philadelphia Stock Exchange, Inc., (“PHLX”) 
submitted on May 4, 1978, an amended proposed rule 
change under Rule 19b-4 which would alter paragraph 
(i) and commentary .03 to PHLX Rule 1014 to provide 
that whenever a registered options trader (“ROT”) enters 
the trading crowd in a non-assigned options class, or 
is called upon by a floor official, the ROT assumes the 
affirmative obligations specified in paragraph (c) of 
Rule 1014 as to that options class. 


Publication of the submission is expected to be made 
in the Federal Register during the week of May 8, 1978. 
In order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the 
proposed rule change should be disapproved, 
interested persons are invited to submit written data, 
views and arguments concerning the submission 
within 21 days from the date of publication in the 
Federal Register. Persons desiring to make written 
comments should file six copies thereof with the 





Secretary of the Commission, Securities and Exchange 
. Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-PHLX-78-7. 


Copies of the submission, all subsequent amendments, 
all written statements with respect to the proposed rule 
change which are filed with the Commission, and of all 
written communications relating to the proposed rule 
change between the Commission and any person, 
other than those which may be withheld from the 
public in accordance with the provisions of 5 U.S.C. 
§552, will be available for inspection and copying at the 
Commission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. Copies of the filing and of any 
subsequent amendments will also be available at the 
principal office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14740/May 8, 1978 


The Securities and Exchange Commission has ordered 
public administrative proceedings pursuant to 
Sections 15(b) and 19(h) of the Securities Exchange 
Act of 1934 against First Pittsburgh Securities 
Corporation, a registered broker-dealer located in 
Pittsburgh, Pennsylvania. The order also names 
Edward B. Boyer, of Pompano Beach, Florida, who 
was the vice-president, secretary-treasurer, director 
and a licensed principal of First Pittsburgh Securities 
Corporation; Salvatore F. Geswaldo, of Pittsburgh, 
Pennsylvania, who is the president, director and a 
licensed principal of First Pittsburgh Securities 
Corporation; Donald R. Kohl, of Monroeville, 
Pennsylvania, who was the president, vice-president, 
director and a licensed sales representative of First 
Pittsburgh Securities Corporation; Cari B. Benson and 
Bernard H. Golling, both of Pittsburgh, Pennsylvania, 
who were licensed sales representatives of First 
Pittsburgh Securities Corporation; and Charles 
Krzywicki, of Pittsburgh, Pennsylvania, who was the 
secretary-treasurer and is a licensed principal of First 
Pittsburgh Securities Corporation. 


The proceedings are based upon allegations of the 
Commission’s staff that First Pittsburgh Securities 
Corporation, Boyer, Geswaido, Kohl,- Benson and 
Golling have willfully violated the registration and 
anti-fraud provisions of the federal securities laws with 
respect to offers and sales to the public of saving 
certificates and promissory notes of Fidelity Loan and 
Investment Corporation and options to convert said 
saving certificates into the stock of GEBCO Investment 
Corporation; and that First Pittsburgh Securities 
Corporation, Boyer, Geswaldo, Koh! and Golling have 
willfully violated the registration and anti-fraud 
provisions of the federal securities laws with respect to 
offers and sales to the public of limited partnership 
interests in the Meadowlands Inn Limited Partnership. 
In addition, the staff has alleged that First Pittsburgh 
Securities Corporation, willfully aided and abetted by 
Boyer, Geswaldo and Krzywicki, has violated the 
broker-dealer books and records provisions of the 
federal securities laws through its failure to make, keep 
current and preserve its books and ‘records in such a 
way as to reflect properly its participation in 
transactions in the aforementioned securities, and that 
First Pittsburgh Securities Corporation, Geswaldo and 
Boyer willfully violated the anti-fraud provisions of the 
federal securities laws by charging excessive markups 
in First Pittsburgh Securities Corporation’s prinicpal 
transactions. 


A hearing will be scheduled by further order to take 
evidence on the staff allegations and to afford the 
respondents an opportunity to offer any defenses 
thereto, for the purposes of determining whether the 
allegations are true, and, if so, whether any action of a 
remedial nature should be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14741 /May 9, 1978 


Orders have been issued granting the applications 
submitted by the American Stock Exchange, Inc. to 
strike from listing and registration the common stock 
of the following companies: Chicken Unlimited 
Enterprises, Inc. (par value $.10) and Flying Diamond 
Oil Corporation (par value $1). 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 14742 /May 9, 1978 


Orders have been issued granting the applications 
submitted by the New York Stock Exchange, Inc. to 
strike from listing and registration the specified 
securities of the following companies: ALLIED 
STORES CORPORATION—4% Cumulative Preferred 
Stock ($100 par value); VIRGINIA ELECTRIC AND 
POWER COMPANY—$4.80 Dividend Preferred Stock 
($100 par value), $4.20 Dividend Preferred Stock ($100 
par value), $4.12 Dividend Preferred Stock ($100 par 
value); NORTHERN NATURAL GAS COMPANY —$5.50 
Cumulative Preferred Stock ($100 par value), $5.60 
Cumulative Preferred Stock ($100 par value) and $5.80 
Cumulative Preferred Stock ($100 par value); and 
PARGAS, INC.—$2.64 Cumulative Preference Stock, 
Series A (no par value). 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14743/May 9, 1978 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY AMERICAN STOCK 
EXCHANGE, INC. 


File No. SR-Amex-78-13 


The American Stock Exchange, Inc. (“Amex’’) 
submitted on April 24, 1978, a proposed rule change 
under Rule 19b-4 to permit electronic transmission of 
news information to the Amex trading floor on a 
continuous, non-delayed basis. 


The foregoing rule change has become effective, 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934. At any time within sixty days of 
the filing of such proposed rule change, the 
Commission may summarily abrogate such rule 
change if it appears to the Commission that such 
action is necessary or appropriate in the public 
interest, for the protection of investors, or otherwise in 
furtherance of the purposes of the Securities Exchange 
Act of 1934. 


Publication of the submission is expected to be made 
in the Federal Register during the week of May 8, 1978. 
In order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the 
proposed rule change should be disapproved, 
interested persons are invited to submit written data, 
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views and arguments concerning the submission 
within 21 days from the date of publication in thet 
Federal Register. Persons desiring to make written < 
comments should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capito! Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-Amex-78-13. 


Copies of the submission, ali subsequent amend- 
ments, all written statements with respect to the 
proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with the 
provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14744/May 10, 1978 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE PHILADELPHIA STOCK EXCHANGE, INC. 


File No. SR-PHLX-78-5 


On April 2, 1978, the Philadelphia Stock Exchange, Inc. 
(“PHLX”) submitted a proposed rule change, (which 
has been supplemented by Amendments No. 1 and 2, 
submitted on April 26 and May 1, 1978, respectively) 
under Rule 19b-4 under the Securities Exchange Act of 
1934 (the “Act”) to make necessary modifications of 
the PHLX’s rules for the implementation and operation 
of an Intermarket Trading System (“ITS”), linking the 
participants (and such other markets as may in the 
future agree to participate in the ITS) and providing 
facilities and procedures for (i) display of composite 
quotation information on the floors of each of the 
participating exchanges (at the designated trading 
post) so that members of each participating exchange 
will be able to determine readily the best bid and offer 
for a particular multiply-traded security available from 





any participant, (ii) rapid and efficient routing of orders 
and administrative messages between and among the 
participants, and (iii) participation, under certain 
conditions, by all participants in opening transactions 
in the primary market.’ The proposed rule change has 
been designated by the PHLX as (i) amendments to its 
existing Rules 100, 102, 104, 105, 212, 452, 454, 772, 
774 and 228; and (ii) new Rules 2000, 2001 and 2002. 


Publication of the submission is expected to be made 
in the Federal Register during the week of May 15, 
1978. in order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the 
proposed rule change should be disapproved, 
interested persons are invited to submit written data, 
views and arguments concerning the submission 
within 30 days from the date of publication in the 
Federal Register. Persons desiring to make written 
comments should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commisison, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-PHLX-78-5. 


Copies of the submission, including all amendments, 
all written statements with respect to the proposed rule 
change which are filed with the Commission, and of all 
written communications relating to the proposed ,rule 
change between the Commission and any person, 
other than those which may be withheld from the 
public in accordance with the provisions of 5 U.S.C. 
§552, will be available for inspection and copying at the 
Commission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. Copies of the filing and of any 
subsequent amendments will also be available at the 
principal office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








1 The Commission has granted a temporary order 
under Section 11A(a)(3) of the Act approving the 
implementation and operation of the ITS and soliciting 
comment thereon. See Securities Exchange Act 
Release No. 14661 (April 14, 1978). The ITS Plan and 
comments thereon are available in File 4-208. 


SECURITIES EXCHANGE ACT OF 1934 
Release No, 14745/May 11, 1978 


SEE 


SECURITIES ACT OF 1933 
Release No. 5930/May 11, 1978 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14746 /May 11, 1978 


The Securities and Exchange Commission announced 
pursuant to Section 12(k) of the Securities Exchange 
Act of 1934 (“Exchange Act”) the single ten day 
suspension of exchange and over-the-counter trading 
for the period commencing at 2:15 p.m. (EDT) on May 
11, 1978, and terminating at midnight (EDT) on May 20, 
1978, of the securities of National American 
Corporation (“NAC”) a Delaware corporation with 
principal executive offices located at 1 East 57th 
Street, New York, New York 10022. 


The Commission initiated the suspension of trading in 
NAC’s securities because the company has failed to 
file with the Commission at least its annual report on 
Form 10-K for the fiscal year ended November 30, 1977, 
and its quarterly report on Form 10-Q for the fiscal 
quarter ended February 28, 1978, resulting in the lack 
of adequate and accurate public information about the 
company’s operations and financial condition. 


The Commission cautions broker-dealers, share- 
holders and prospective purchasers that they should 
carefully consider the foregoing information along with 
all other currently available information and any 
information subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no 
quotation may be entered unless and until they have 
strictly complied with all of the provisions of said rule. 
If any broker or dealer has any questions as to whether 
or not he has complied with said rule, he should not 
enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he should refrain from entering 
quotations relating to the securities in question until 
such time as he has familiarized himself with said rule 
and is certain that all of its provisions have been met. | 
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any broker or dealer enters any quotation which is in 
violation of said rule, the Commission will consider the 
need for prompt enforcement action. 








PUBLIC UTILITY HOLDING COMPANY 
ACT OF 1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20532/May 5, 1978 


In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 


(70-6140) 


SUPPLEMENTAL ORDER AUTHORIZING ISSUANCE 
AND SALE OF FIRST MORTGAGE BONDS AT 
COMPETITIVE BIDDING 


Ohio Edison Company (“Ohio Edison”), a registered 
holding company, has filed with this Commission a 
post-effective amendment to its declaration previously 
filed and amended in this matter pursuant to Sections 
6(a) and 7 of the Public Utility Holding Company Act of 
1935 (“Act”) and Rule 50 promulgated thereunder 
regarding the following proposed transactions. 


Ohio Edison proposes to issue and sell at competitive 
bidding up to $120,000,000 principal amount of its First 
Mortgage Bonds (“new bonds”), in one or more series, 
each series to mature in not less than 5 nor more than 
30 years. The price, which will be not less than 100% 
(uniess Ohio Edison shall authorize a lower 
percentage, not less than 99%) nor more than 
102-3/4% of the principal amount thereof and accrued 
interest, and the interest rate (which will be a multiple 
of 1/8 of 1%) will be determined by competitive 
bidding. 


The new bonds are proposed to be issued under the 
Ohio Edison Indenture dated as of August 1, 1930, to 
Bankers Trust Company, as Trustee, as heretofore 
amended and supplemented and as proposed to be 
amended and supplemented by a Twenty-seventh 
Supplemental Indenture to be dated as of a date within 
seventeen days prior to the issuance of the new bonds. 
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The proceeds from the sale of the new bonds are to 
provide funds for the repayment in part of unsecured 
short-term debt (estimated to amount to $75,000,000 at 
the time of such issue) and to provide funds for its 
construction program which is estimated at 
approximately $381 ,635,000 for 1978. 


By order dated May 1, 1978 (HCAR No. 20526), Ohio 
Edison was authorized to issue $14,307,000 principal 
amount of its Sinking Fund Bonds. Jurisdiction was 
reserved therein with respect to the proposed issuance 
and sale of the $120,000,000 principal amount of new 
bonds. 


The fees and expenses to be incurred in connection 
with the issuance and sale of the new bonds are 
estimated at $182,420, including legal fees of $25,000. 
The fees and expenses of counsel for the underwriters, 
to be paid by the successful bidders, are estimated at 
$17,500. The Public Utilities Commission of Ohio has 
authorized the proposed transactions. No other state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transactions. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and 
consumers that said declaration, as amended by said 
post-effective amendment, be permitted to become 
effective: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
as amended by said post-effective amendment, be, and 
it hereby is, permitted to become effective forthwith, 
subject to the terms and conditions prescribed in Rules 
24 and 50 promulgated under the Act. 


IT 1S FURTHER ORDERED that the reservation of 
jurisdiction previously ordered be, and it hereby is, 
released. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20533 /May 5, 1978 


In the Matter of 


LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 
New Orleans, Louisiana 70174 


(70-6159) 


NOTICE OF PROPOSED SALE AND LEASEBACK OF 
NUCLEAR FUEL 


NOTICE IS HEREBY GIVEN that Louisiana Power & 
Light Company (‘‘Louisiana’’), an electric utility 
subsidiary of Middle South Utilities, Inc., a registered 
holding company, has filed an application with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”) designating Sections 9(a) 
and 10 of the Act as applicable to the proposed 
transaction. All interested persons are referred to the 
application, which is summarized below, for a 
complete statement of the proposed transaction. 


Louisiana proposes to enter into a lease with Bayou 
Fuel Company (“Bayou”), under which Louisiana 
would lease nuclear fuel and incident facilities from 
Bayou. The nuclear fuel will be used to satisfy the fuel 
requirements of Louisiana’s Waterford Unit No. 3 
nuclear-fired electric generating facility under 
construction near Killona, Louisiana. Bayou will be a 
wholly owned subsidiary of Lehman Leasing, Inc. 
(“Lehman Leasing”), a leasing subsidiary of Lehman 
Brothers Kuhn Loeb, Inc., an investment banking firm. 


Louisiana currently has contracts for the supply of 
nuclear materials and services and for the fabrication 
of nuclear fuel cores to be used in Waterford 3. It is 
expected that the fabrication of the initial core will be 
completed in 1980, and that fuel loading of the initial 
core in the reactor will commence that same year. 
Immediately upon receipt of the order of the 
Commission in this matter, Louisiana will sell to 
Bayou its interest in the supply of nuclear fuel for the 
first core of Waterford 3 and simultaneously will enter 
into a lease with Bayou. Bayou will pay Louisiana its 
book cost (inlcuding applicable allowance for funds 
used during construction) of such interest, which at 
February 28, 1978, was $7,999,259. 


Under the terms of the lease, Bayou will make 
additional payments to suppliers, processors and 
manufacturers necessary to carry out the terms of 
Louisiana’s contracts for nuclear fuel for Waterford 3 or 
Louisiana will make such payments and will be 
reimbursed by Bayou; Bayou may also make payments 
to future suppliers of nuclear fuel for Waterford 3 or 


Louisiana will make such payments, subject to 
reimbursement by Bayou. Bayou’s maximum 
commitment to make payments for nuclear fuel is 
$59,000,000 at any one time outstanding. 


Under the lease, Lousiana will be responsible for 
operating, maintaining, repairing, replacing, and 
insuring the nuclear fuel and for paying all taxes and 
costs arising out of the ownership, possession or use 
thereof. The term of the lease will be through June 1, 
2028; however, if either party gives written notice of 
termination by June 1, 1980, or any subsequent June 1, 
the lease shall automatically terminate on June 1 of the 
third following year. 


The obligation to make lease payments will commence 
with the term of the lease; they will be payable 
quarterly. These payments will include (A) a quarterly 
lease charge, which will represent an administrative 
charge of 1/8 of 1% per annum of the stipulated loss 
value, as payable by Bayou to Lehman Leasing, and 
Bayou’s other allocated operational costs and (B) a 
burn-up charge equal to the cost of the nuclear fuel 
consumed while it is in the reactor and producing heat. 
Prior to commercial operation of Waterford 3 or when 
the nuclear fuel is not in the reactor and producing 
heat, Louisiana may elect to capitalize quarterly lease 
charges or daily portions thereof so long as the amount 
of credit still available to Bayou under its $60,000,000 
credit agreement with Security Pacific National Bank 
(“Bank”) exceeds the sum of the stipulated loss value 
of the nuclear fuel, the amount of such charges, and 
$1,000,000. Louisiana may consequently, subject to 
the foregoing limitation, defer rental payments until 
those times during commercial operation when the 
nuclear fuel is in the reactor and producing heat in the 
production of electric energy. 


Louisiana may terminate the lease at any time. Bayou 
may terminate the lease under certain circumstances, 
including, among others, if it becomes subject to 
certain adverse rules, regulations or declarations with 
respect to its status or the ocnduct of its business, if 
there is a nuclear incident of sufficient magnitude, and 
by notice of a desire not to renew the lease by June 1, 
1980, or by any subsequent June 1 followed by the 
lapse of three years. Upon the occurrence of any event 
of termination, title to the nuclear fuel shall 
automatically be transferred to Louisiana. Within 120 
days, but not less than 90 days after notice of 
termination, Louisiana will be unconditionally 
obligated to purchase the nuclear fuel from Bayou at a 
purchase price equal to the sum of the stipulated loss 
value of the nuclear fuel plus the termination rent 
(defined as an amount which, when added to the 
stipulated loss value then payable by Louisiana, will 
enable Bayou to retire all of its obligations under the 
credit agreement at their respective maturities) both 
computed as of the day of purchase. Upon 
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consummation of such purchase, all obligations of 
Louisiana under the lease wil! terminate except to the 
extent provided therein. 


Upon the occurrence of an event of default, Bayou may 
(A) treat the event of default as an event of termination 
with the results specified in the proceeding paragraph 
and proceed at law or in equity for enforcement of the 
applicable provisions of the lease or for damages, 
and/or (B) it may terminate the lease. If Bayou 
terminates the lease as a result of the occurrence of an 
event of default, Louisiana’s interest In the nuclear fuel 
will terminate and Bayou may take possession of the 
nuclear fuel and sell it. In the event of such a 
termination, Bayou may recover from Louisiana 
damages and expenses resulting from the breach of the 
lease, all accrued unpaid amounts owed to it by 
Louisiana, and liquidated damages. 


Louisiana proposes to charge the rent under the lease 
to fuel expense and to account for the transaction as a 
lease rather than a purchase. 


Under the terms of the lease, the amount of the 
quarterly lease payments by Loulsiana will be 
measured by, among other things, the amount of costs 
incurred by Bayou in connection with its acquisition of 
the nuclear fuel. Bayou has advised Louisiana that it 
will finance its obligations under the lease through the 
credit agreement with the Bank. As required by the 
lease, Louisiana would approve of Bayou’s entry into 
the credit agreement. 


Under the credit agreement, Bayou would issue and 
sell its commercial paper, supported by an irrevocable 
letter of credit issued by the Bank. Bayou proposes to 
use Lehman Brothers Kuhn Loeb, Inc., or Lehman 
Commercial Paper, Inc., (collectively or separately 
referred to as “Lehman”) as dealers in connection with 
the sale of the commercial paper, which sale will be at 
a rate expected to be equal to the best rate available 
(inilcuding a 1/8 of 1% per annum dealer discount) 
consistent with prudent marketing considerations. 
Marine Midland Bank (“Depositary”) would, under a 
depositary agreement, act as issuing agent for Bayou’s 
commercial paper. Under the credit agreement, Bayou 
could also make revolving credit borrowings to be 
evidenced by its promissory notes when it is 
impossible or impracticable to issue commercial 
paper. The term of the credit agreement will be through 
June 1, 2028; however, if any party gives written notice 
of termination by June 1, 1980, or any subsequent June 
1, the credit agreement shall automatically terminate 
on June 1 of the third following year. 


In consideration for the issuance of the letter of credit, 
Bayou will pay the Bank a quarterly fee of 1% per 
annum (computed on the basis of a 365-day year) on 
the average principal amount outstanding of Bayou’s 
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commercial paper (determined on a daily basis). In 
addition, Bayou will pay the Bank a commitment fee at 
a rate per annum (based on a 365-day year and actual 
days elapsed) of 1/4 of 1% of the difference between 
the Bank’s commitment of $60,000,000 and the total 
principal amount of outstanding commercial paper, 
provided that no commitment fee shall be paid when 
the amount of outstanding commercial paper exceeds 
$45,000,000. Should there be a drawing under the letter 
of credit, Bayou may reimburse the Bank either in 
immediately available funds or by means of a revolving 
credit borrowing. 


Each promissory note issued to evidence a revolving 
credit borrowing shall bear interest (computed on the 
basis of a 365-day year and payable quarterly) on the 
unpaid principal amount thereof at an interest rate 
equal to 120% of the base rate in effect from time to 
time. Base rate is the greater of: (A) the Bank’s prime 
rate for 90-day commercial loans to substantial and 
responsible commercial borrowers, as such rate may 
change from time to time, or (B) the latest 3-week 
moving average interest rate payable on 90- to 119- day 
dealer-placed commercial paper as published weekly 
by the Federal Reserve Bank of New York. 


The aggregate amount of Bayou’s revolving credit 
borrowings and commercial paper at any time 
outstanding will not exceed the maximum credit limit 
under the credit agreement. 


Loulsiana has been advised by Bayou that the Bank will 
grant participations in the loan arrangements 
evidenced by the credit agreement to other commercial 
banks and that the Bank will receive an assignment of 
the rents and other obligations under the lease as 
security for, among other things, the Bank’s letter of 
credit and its loans under the credit agreement. Bayou 
has also advised that the Bank will received a security 
interest in the nuclear fuel. Louisiana will agree in the 
lease to acknowledge notice, and agree to the terms, of 
the assignment. Louisiana further understands from 
Bayou that Lehman Leasing will guarantee the 
payment of up to 15% of the obligations of Bayou 
under the credit agreement. 


A statement of the fees, commissions and expenses to 
be incurred in connection with the proposed 
transaction will be filed by amendment. It is stated that 
the Louisiana Public Service Commission must either 
approve or Indicate its non-opposition to the proposed 
transaction. The United States Nuclear Regulatory 
Commission has leasing and regulatory jurisdiction 
over the onwership, possession, storage and handling 
of the nuclear fuel involved in the transaction. It is 
stated that no other state or federal commission, other 
than this Commission, has jurisdiction over the 
proposed transaction. 





NOTICE IS FURTHER GIVEN that any interested 
person may,not later than May 30, 1978, request In 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by the filing which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing 
thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
should be served personally or by mail upon the 
applicants at the above stated address, and proof of 
service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application, as filed or as it 
may amended, may be granted effective as provided in 
Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a hearing 
or advice as to whether a hearing is ordered will receive 
any notices or orders issued in this matter, including 
the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20534/May 5, 1978 


In the Matter of 


LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 
New Orleans, Louisiana 70174 


(70-6148) 


NOTICE OF PROPOSAL FOR SALE OF ELECTRIC 
UTILITY FACILITIES 


NOTICE IS HEREBY GIVEN that Louisiana Power & 
Light Company (“LP&L”), an electric utility subsidiary 
of Middle South Utilities, Inc., a registered holding 
company, has filed a declaration with this Commission 


pursuant to the Public Utility Holding Company Act of 
1935 (“Act”), designating Section 12(d) of the Act and 
Rule 44 promulgated thereunder as applicable to the 
following proposed transaction. All interested persons 
are referred to the declaration, which is summarized 
below, for a complete statement of the proposed 
transactions. 


LP&L serves the present electric power requirements of 
an oil refinery (“Garyville Refinery”) located at or near 
Garyville in St. John the Baptist Parish, Louisiana. The 
Garyville Refinery is owned by Marathon Oil Company 
(“Marathon”), a nonaffiliate. The Garyville Refinery is 
served at 13.8 KV through a 230/13.8 KV substation 
(“Frisco Substation”) which was constructed to serve 
the Garyville Refinery. Marathon is now proceeding 
with an.expansion of the Garyville Refinery which will 
add approximately 42 MW to its electric power 
requirements. Additional substation capacity will be 
needed to serve this additional load. LP&L states that it 
is not in a position at his time to commit itself to 
finance the construction of this additional substation 
capacity and that it has negotiated for the purchase by 
Marathon of that part of the Frisco Substation 
containing the transformation facilities and 13.8 KV 
switchgear, thereby putting Marathon in a position to 
effect the necessary expansion of capacity at its own 
expense as Its own project, and thereafter to take 
service from LP&L at 230 KV. In order to divide 
ownership of the substation facilities in this manner, it 
will also be necessary for LP&L to sell Marathon that 
portion of the existing control house containing the 
13.8 KV switchgear and associated relaying, and a 
portion of the substation site and fencing. 


Accordingly, LP&L and Marathon have entered into an 
agreement dated March 27, 1978, for the sale of such 
assets, including real property, at its original cost of 
$1,428,361. To accomodate the proposed division of 
ownership, certain other items of equipment presently 
located in that portion of the substation to be retained 
by LP&L must be relocated and installed in that portion 
of the substation to be acquired by Marathon. LP&L 
will be reimbursed by Marathon for the relocation of 
such items. 


LP&L states it anticipates making equipment 
investments estimated at approximately $44,750 by the 
time Marathon takes service at 230 KV and an 
additional amount not exceeding $150,000 by the time 
the refinery expansion has been completed and 
Marathon’s load has increased by approximately 42 
MW. It is stated that such investments will, in effect, 
be financed by the proceeds of the proposed sales. In 
any event, Alabama considers these investments 
relatively minor if the revenues anticipated to result 
from the Increased Marathon load are considered. 
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LP&L further requests that the 60-day period provided 
by Rule 24(c)(1) within which the transactions 
proposed are to be carried out be extended through 
September 30, 1978. 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at $6,500, 
including legal fees estimated at $4,500. Under the 
terms of the Agreement, these fees and expenses are 
to be paid by Marathon. No state or federal 
commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than May 30, 1978, request in 
writing that a hearing be held on such declaration 
stating the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by the 
filing which he desires to controvert; or he may request 
that he be notified if the Commission should order a 
hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mai! upon 
the declarant at the above stated address, and proof of 
service (by affidavit or, in the case of an attorney at 
law, by certificate) should be filed with the request. At 
any time after said date, the declaration, as filed or as 
it may be amended, may be granted as provided in Rule 
23 of the General Rules and Regulations permitted 
under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) 
and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive any 
notices and orders issued in this matter, including the 
date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20535/May 5, 1978 


In the Matter of 
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ALABAMA POWER COMPANY 
P.O. Box 2641 
Birmingham, Alabama 35291 


(70-6128) 


NOTICE OF PROPOSAL TO ACQUIRE MUNICIPAL 
DISTRIBUTION SYSTEM 


NOTICE IS HEREBY GIVEN that Alabama Power 
Company (“Alabama”), a public-utility subsidiary 
company of The Southern Company (“Southern”), a 
registered holding company, has filed an application 
with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (“Act”), designating 
Sections 9(a) and 10 of the Act as applicable to the 
proposed transaction. All interested persons are 
referred to the application, which is summarized 
below, for a complete statement of the proposed 
transaction. 


Alabama proposes to acquire the electric distribution 
system (“Distribution System’) of The Utilities Board 
of The Town of Fulton, Alabama (the “Board”) from the 
Board. Alabama presently serves the Board with its 
electric power requirements and the Board resells such 
power to its customers in the Town of Fulton, 
Alabama. The Board presently serves seventeen 
commercial customers and 163 residential customers. 
Upon consummation of the acquisition, Alabama 
would serve the Board’s customers and the Board 
would discontinue selling power. Alabama states that 
it has been advised by the Board that the Baord seeks 
to sell the facilities because the limited number of 
customers served and the associated revenues do not 
justify the maintenance of a staff of qualified 
engineers, electricians, and other technicians required 
for the maintenance and operation of the Distribution 
System. 


Alabama states that the total purchase price of the 
Distribution System is $120,000.00 and was arrived at 
through arms-length negotiations between Alabama 
and the Board. The original cost and the Board’s book 
cost of the Distribution System is $68,840.00, and, as 
of September 30, 1977, the applicable accumulated 
depreciation is $68,157.00. The reproduction cost 
depreciated of the Distribution System, including a 
reasonable rate of return over its remaining useful life, 
is $129,796.15. Alabama estimates that the addition of 
the Board’s existing customers as retail customers of 
Alabama will result in increased annual revenues to 
Alabama of $36,210.35, based on present rates. 


It is stated that upon acquisition of the Distribution 
System, the Distribution System will become part of 
the integrated transmission and distribution system of 
Alabama. The Distribution System is currently 





connected to Alabama’s transmission system at its 
Scotch Lumber Company Substation. 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at $4,000, 
including legal fees estimated at $1,000. It is stated 
that no state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than May 30, 1978, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by the filing which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing 
thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
should be served personally or by mail upon the 
applicant at the above-stated address, and proof of 
_ service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application, as amended or as 
it may be further amended, may be granted as provided 
in Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may 
grant.exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a hearing 
or advice as to whether a hearing is ordered will receive 
any notices and orders issued in this matter, including 
the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20536 /May 8, 1978 


In the Matter of 
MIDDLE SOUTH SERVICES, INC. 


MIDDLE SOUTH UTILITIES, INC. 
New Orleans, Louisiana 


(70-6145) 


ORDER AUTHORIZING TRANSACTIONS REGARDING 
ISSUANCE AND SALE OF NOTES BY SUBSIDIARY 
SERVICE COMPANY TO A BANK 


Middle South Utilities, Inc., (“Middle South’), a 
registered holding company, and its subsidiary, Middie 
South Services, Inc., (“Services”), the Middle South 
system service company, have filed a declaration and 
an amendment thereto with this Commission pursuant 
to Sections 6(a), 7, and 12(b) of the Public Utility 
Holding Company Act of 1935 (“Act”) and Rule 45 
promulgated thereunder regarding the following 
proposed transactions. 


The declaration states that Services, in connection 
with the performance of its functions as a subsidiary 
service company under the Act for the Middle South 
system, has undertaken a project together with an 
outside consulting engineering firm leading to the 
development of a standard design, both conceptually 
and in detail, for future coal-firec electric generating 
stations for the system during the.period 1985 through 
1989. Services will also undertake a project designed to 
develop a computerized information system having a 
fully-integrated data base which will be sufficient to 
provide both field construction and executive 
management with the capability to supervise more 
closely all activities relating to the construction of any 
power plant for the system from inception to close out. 


To provide funds primarily to carry out these projects 
and for other corporate purposes as a subsidiary 
service company, Services proposes to issue and sell 
its notes pursuant to an agreement (‘Letter 
Agreement’’) with Manufacturers Hanover Trust 
Company, New York, N.Y. (“Bank”), under which 
Services will be entitled to borrow from said Bank fora 
period of two years form the date of the initial 
borrowing under the Letter Agreement up to an 
aggregate of $10,000,000 outstanding at any one time. 
Each note will be payable two years after the date of 
the initial borrowing under the Letter Agreement and 
will bear interest, payable quarterly and at maturity, on 
the unpaid principal amount thereof at a rate per 
annum equal to 110% of the base rate (currently 8 
percent per annum) as announced from time to time by 
the Bank for 90-day commercial loans in New York City 
to borrowers of the highest credit standing. 
Adjustments in the interest rate are to be made 
effective automatically on the effective date of any 
change in the Bank’s base rate. Services will have the 
right to prepay the notes, in whole or in part, at any 
time without premium. There is no requirement that 
Services maintain compensating balances with, or pay 
any commitment fee to, the Bank in connection with 
borrowings under the Letter Agreement. 
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As sole stockholder of the outstanding common stock 
of Services and as an inducement to the Bank to make 
loans pursuant to said Letter Agreement, Middle South 
proposes to covenant and agree with the Bank that it 
will take any and all such action as, from time to time, 
may be necessary to keep Services in a sound financial 
condition and to place Services in a position to 
discharge, and to cause Services to discharge, its 
obligations to the Bank pursuant to the Letter 
Agreement or any of the notes. As a further 
inducement to the Bank to make the loans to Services, 
Middle South will covenant and agree with the Bank 
that any and alt sums of money which it has heretofore 
loaned or may hereafter lend to Services shall represent 
obligations of Services which are subordinate in 
priority of payment to the loans made by the Bank to 
Services pursuant to the Letter Agreement, together 
with all extensions and renewals thereof. In 
furtherance of such subordination, Middle South will 
agree that until Services shall have repaid all of its 
obligations to the Bank, no payment shall be made by 
Services or received by Middle South on account of 
such indebtedness to Middle South without the written 
consent of the Bank; provided, however, that so long 
as Services is not in default in any of its obligations to 
the Bank under the Letter Agreement or any of the 
notes, Services may pay to Middle South interest on 
such indebtedness. 


The fees and expenses to be incurred in connection 
with the proposed transactions are estimated not to 
exceed $5,000. It has been requested that Services be 
authorized to file certificates of notification pursuant 
to Rule 24 under the Act on a quarterly basis with 
respect to the proposed notes. No state commission 
and no federal commission, other than this 
Commission, has jurisdiction over the proposed 
transactions. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 20496), and no hearing has 
been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as amended, be permitted to 
become effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
as amended, be, and it hereby is, permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act, 
except that the time for filing the certificate thereunder 
with respect to the proposed transactions is extended 
as requested so as to allow filing on a quarterly basis. 
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For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20537 /May 8, 1978 


In the Matter of 


INDIANA-KENTUCKY ELECTRIC CORPORATION 
Madison, Indiana 


(70-5881) 


SUPPLEMENTAL ORDER AUTHORIZING TRANS- 
ACTION CONCERNING THE FINANCING OF 
POLLUTION CONTROL EQUIPMENT 


Indiana-Kentucky Electric Corporation (“IKEC”), an 
indirect electric utility subsidiary company of 
Allegheny Power System, Inc., American Electric 
Power Company, Inc., and Ohio Edison Company, all 
registered holding companies, has filed a_ post- 
effective amendment to its application-declaration 
previously filed and amended with this Commission 
pursuant to Sections 9(a), 10 and 12(d) of the Public 
Utility Holding Company Act of 1935 (“Act”) and Rule 
44(b)(3) promulgated thereunder regarding the 
following proposed transaction. 


Ohio Valley Electric Corporation (“OVEC”) and its 
wholly owned subsidiary company, IKEC, were each 
organized in 1952 under the laws of the states of Ohio 
and Indiana, respectively, to provide the power 
requirements of the gaseous diffusion plant at 
Portsmouth, Ohio (“Portsmouth plant”), now owned . 
and operated by the United States Department of 
Energy (“DOE”). Arrangements for OVEC to supply 
power to the Portsmouth plant exist under an Atomic 
Energy Commission Power Agreement (‘AEC 
Agreement”) as modified from time to time. Ten 
participating companies own the capital stock of OVEC 
and 15 sponsoring companies supply power to and 
purchase power from OVEC, including, in each case, 
the holding company systems named above. 





Modification No. 7 to the AEC Agreement deals with 
the financing of pollution control facilities among 
other subjects. The cost of such facilities is to be 
ultimately borne by DOE, but OVEC has undertaken to 
use its best efforts to arrange financing for such 
facilities. Under the AEC Agreement, as modified, DOE 
will pay an amount equal to the principal and interest 
components of the purchase price of the pollution 
control facilities, and will make such payments directly 
to an indenture trustee for pollution control bonds or 
other securities sold to finance such facilities of the 
financing agreements so arranged. 


To supply part of the Portsmouth plant requirements, 
IKEC has constructed six generating units situated in 
the Clifty Creek Plant in Indiana. Compliance by the 
Clifty Creek Plant with the air quality standards of 
Indiana will require the investment of an estimated 
$110 million for precipitators and rélated facilities 
(“project”). When completed, the project will replace 
existing particulate emission control equipment and 
facilities. By resolution adopted August 6, 1974, the 
City of Madison, Indiana (“City”) determined to 
authorize and issue one or more series of its pollution 
control revenue bonds (“bonds”) to finance the cost of 
engineering, design, acquisition and construction of 
the project and to reimburse IKEC for monies 
previously expended for such purposes. 


By previous order dated March 10, 1977 (HCAR No. 
19929), IKEC was authorized to enter into an agreement 
of sale (“agreement”) providing for the construction 
and installation of the project by the City and the 
issuance by the City of bonds (a) in an initial principal 
amount of $50 million (“Series A Bonds”) and (b) 
additional bonds in principal amounts estimated not to 
exceed $60 million. Proceeds of the sale of the Series A 
Bonds were deposited by the City with Lincoln 
National Bank and Trust Company of Fort Wayne, as 
Trustee (“Trustee”). The proceeds were applied to 
payment of the cost of the project. The series A Bonds 
were issued and secured by an indenture between the 
City and the Trustee. 


The agreement also provided for the sale of the project 
to IKEC, the payment by IKEC of the purchase price of 
the project in monthly installments over a term of years 
and the assignment by the City to the Trustee of its 
interest in amounts receivable under the agreement. 
DOE, OVEC and IKEC consented to the assignment by 
the City so that amounts equal to the interest and 
principal components of the purchase price payable by 
IKEC to the City will be paid by DOE directly to the 
Trustee. The agreement provided that the obligation of 
IKEC to make payments to the City of the purchase 
price for the project shall be deemed satisfied to the 
extent that payments are received by the Trustee from 
DOE. The installments payable by IKEC are to be 
sufficient to enable the City to pay interest and 


principal when due on the Series A Bonds, and any 
additional bonds or any refunding bonds. IKEC is also 
oligated under the agreement to pay the fees and 
charges of the Trustee as well as certain expenses of 
the City. 


IKEC has, with the consent of OVEC, as sole holder of 
the bonds issued under its mortgage, conveyed the 
electro-static precipitators and related equipment 
previously constructed (the Existing Facilities) to the 
City, subject to the lien of its mortgage, and received, 
out of the proceeds of the bonds, an amount equal to 
IKEC’s original cost of the Existing Facilities. The 
Existing Facilities thereupon became a part of the 
project which IKEC will purchase from City under the 
agreement. Upon completion of the sale and 
repurchase IKEC will again be the owner of the 
facilities and they will remain subject to the prior lien 
of the IKEC mortgage. The transaction is not intended 
to subordinate the existing IKEC mortgage bonds to 
the new financing. 


IKEC has filed a post-effective amendment stating that 
the City is expected to adopt an ordinance which would 
permit the City to issue $45,000,000 principal amount 
of Series B Bonds pursuant to a First Supplemental 
indenture of Trust (“Supplemental Indenture”) between 
the City and the Trustee which will provide that the 
proceeds from the sale will be deposited with the 
Trustee and applied to the payment of the cost of 
construction of the project. 


It is anticipated that the Series B Bonds will be sold by 
the City pursuant to arrangements with a group of 
underwriters represented by E.F. Hutton & Company, 
Inc. The Series B Bonds will be dated as of May 1, 
1978, will bear interest payable semiannually at the rate 
of 512% per annum, will be sold to the underwriters at 
a price of 99.1% of their principal face amount 
(resulting in an effective interest cost of approximately 
5.60% per annum), will be initially offered to the public 
at a price of 100% plus accrued interest from May 1, 
1978, will mature on May 1, 1992, will be subject to 
optional and mandatory redemption under circum- 
stances specified in the Supplemental Indenture and 
will be on a parity with and secured in the same manner 
as the Series A Bonds. 


The record is incomplete with respect to the fees and 
expenses to be incurred in connection with the 
proposed transaction. The Public Service Commission 
of Indiana has authorized the proposed transaction. No 
other state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transaction. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse 
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findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and 
consumers that said application-declaration, as 
amended by said post-effective amendment, be 
granted and permitted to become effective: 


IT iS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 
promulgated under the Act and subject further to the 
reservation of jurisdiction ordered below. 


IT IS FURTHER ORDERED that jurisdiction be and 
hereby is reserved with respect to the fees and 
expenses to be incurred by IKEC in connection with the 
proposed transaction. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20538/May 8, 1978 


In the Matter of 

CONSOLIDATED NATURAL GAS COMPANY 

30 Rockefeller Plaza 

New York, New York 10020 

CNG COAL COMPANY 

CNG DEVELOPMENT COMPANY LTD. 

CNG PRODUCING COMPANY 

CNG RESEARCH COMPANY 

CONSOLIDATED GAS SUPPLY CORPORATION 


CONSOLIDATED 
COMPANY, INC. 


NATURAL GAS_ SERVICE 


CONSOLIDATED SYSTEM LNG COMPANY 
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THE EAST OHIO GAS COMPANY 
THE PEOPLES NATURAL GAS COMPANY 
THE RIVER GAS COMPANY 


WEST OHIO GAS COMPANY 


(70-6153) 


NOTICE OF PROPOSED INTRASYSTEM FINANCING, 
ISSUANCE AND SALE OF SHORT-TERM NOTES TO 
BANKS AND COMMERCIAL PAPER BY HOLDING 
COMPANY, AND EXEMPTION FROM COMPETITIVE 
BIDDING 


NOTICE IS HEREBY GIVEN that Consolidated Natural 
Gas Company (“Consolidated”), a registered holding 
company, and certain of its subsidiary companies, 
CNG Coal Company (‘Coal Company”), CNG 
Development Company Ltd., CNG Producing Company 
(“Producing Company”), CNG Research Company 
(“Research Company”), Consolidated Gas Supply 
Corporation (“Gas Supply”), Consolidated Natural Gas 
Service Company, Inc., Consolidated System LNG 
Company (“LNG Company”), The East Ohio Gas 
Company (“East Ohio”), The Peoples Natural Gas 
Company (‘Peoples’), The River Gas Company 
(“River”), and West Ohio Gas Company (‘West Ohio”) 
have filed an application-declaration with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 
6(a), 6(b), 7, 9(a), 10, 12(b), and 12(f) of the Act and 
Rules 43, 45, and 50(a)(5) promulgated thereunder as 
applicable to the proposed transactions. All interested 
persons are referred to the application-declaration, 
which is summarized below, for a complete statement 
of the proposed transactions. 


Consolidated proposes, from time to time during 1978, 
to make loans aggregating up to $30,000,000 to three 
subsidiary companies in the amounts set forth in the 
table below, for the purpose of partially financing their 
1978 capital expenditures. Capital expenditures for all 
of Consolidated’s subsidiaries are estimated at 
$196,300,000 in 1978. Approximately $140,300,000 
thereof is intended for developing additional gas 
supply sources. The loans will be evidenced by 
nonnegotiable, long-term notes proposed to be issued 
by the respective subsidiary companies and proposed 
to be acquired by Consolidated. The notes will bear 
interest at the rate of 8.25% per annum, which rate is 
predicated on and substantially equal to the effective 
cost of money to Consolidated through the issuance 
and sale by Consolidated of its 8-1/8% Debentures due 
June 1, 1997, issued in 1977. The notes will be payable 
from 1983 through 1998 in approximately equal annual 
principal amounts. 





Consolidated also proposes to issue and sell up to 
$100,000,000 of short-term notes to a group of banks 
during 1978. Such notes will bear interest at the prime 
commercial rate in effect from time to time at The 
Chase Manhattan Bank, N.A. (“Chase Manhattan”). 
Prepayments may be made in whole or in part, from 
time to time, upon five days’ notice without penalty or 
premium. There will be no closing or related charges or 
commitment fee, and the notes will mature not more 
than twelve months from the date of the first 
borrowing. No compensating balance requirements 
will be imposed. The average of deposits regularly 
maintained by the Consolidated companies in the 
participating banks for normal operating purposes 
amounted to approximately $25,400,000 for 1977. It is 
stated that based on a requirement of 10% of the 
proposed credit line and 10% of average borrowings 
thereunder, the average compensating balances would 
have amounted to approximately $15,600,000 for the 
year 1977. 


Consolidated proposes to use the proceeds from said 
bank borrowings to make open account advances to its 
subsidiary companies aggregating up to $100,000,000 
for gas storage inventories, payable as gas is 
withdrawn and sold during the 1978-79 heating season. 
The advances to subsidiary companies will bear 
interest at the same rate as the related bank borrowings 
by Consolidated and will be made in the amounts as 
set forth in the table below. Also shown in the 
following table are $40,000,000 of open account 
advances which Consolidated proposes to make from 
time to time up to May 31, 1979, to subsidiary 
companies for working capital requirements from part 
of the proceeds of Consolidated’s proposed issuance 
and sale (described hereinafter) of up to $50,000,000 of 
commercial paper and/or notes to a bank. These 
advances will be repaid not more than one year from 
the date of the first advance to each subsidiary with 


Subsidiary 


Company Long-term Notes 


interest at substantially the same effective rate as 
incurred by Consolidated on the related commercial 
paper sale and/or bank borrowings. 


Consolidated further proposes to acquire, and the 
subsidiary companies set forth below propose to issue 
and sell to Consolidated from time to time during 1978, 
capital stock up to the following amounts at the par 
value thereof: 


Table appears on page 1058 


The proceeds derived from the proposed sale of stock 
will be used to finance, in part, the subsidiaries’ 1978 
capital expenditures. The purchase of said capital 
stock by Consolidated will be made principally with 
funds from internal cash generation, and from the sale 
of common stock pursuant to its stockholder and 
employee stock plans. The authorized capital stock of 
River is not sufficient to cover the additional shares it 
proposes to issue. Therefore, in order to accommodate 
the proposed transaction and to provide for future 
issues, River proposes to amend its certificate of 
incorporation and increase the number of its 
authorized shares from 24,000 to 35,000. 


As indicated above, Consolidated proposes to issue 
and sell commercial paper, in the form of short-term 
promissory notes payable to bearer, in the aggregate 
face amount not to exceed $50,000,000 outstanding at 
any one time to a dealer in commercial paper from time 
to time up to May 31, 1979. The commercial paper will 
have varying maturities of not more than 270 days after 
the date of issue and will be issued and sold in varying 
denominations of not less than $50,000 and not more 
than $5,000,000 directly to the dealer at a discount 
which will not be in excess of the discount rate per 
annum prevailing at the date of issuance for 
commercial paper of comparable quality and like 
maturities. Consolidated proposes to sell commercial 


Advances for 
Working 
Capital Require- 
ments 


Advances for 
Seasonal In- 
crease in Gas 
Storage Inventories 





Producing Company $27,000,000 
Gas Supply 

LNG Company 
East Ohio 
Peoples 

River 

West Ohio 

Coal Company 
Research Company 
Service Company 


500,000 
2,500,000 


$30,000,000 





$ oa 
70,000,000 


15,000,000 
15,000,000 


$ 4,000,000 
20,500,000 
10,000,000 
4,600,000 
500,000 
400,000 





$100,000, 000 $40,000,000 
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Number 


of Shares Aggregate Par Value 





Coal Company 
Producing Company 
Research Company 
Gas Supply 

River 


25,000 
140,000 
20,000 
95,000 
5,000 
Total 


paper only so long as the effective interest cost for 
such commercial paper does not exceed the equivalent 
cost of borrowings from a commercial bank on the date 
of sale. 


No commission or fee will be payable by Consolidated 
in connection with the issue and sale of such 
commercial paper notes. The dealer, as principal, will 
reoffer such notes at a discount not to exceed 
one-eighth of one percent per annum less than the 
prevailing discount rate to Consolidated. Such notes 
will be reoffered to not more than 200 identified and 
designated customers on a list (nonpublic) prepared in 
advance by the dealer and furnished to the 
Commission. It is anticipated that the commercial 
paper will be held by customers to maturity; however, 
if any commercial paper is repurchased by the dealer 
pursuant to arepurchase agreement, such paper will be 
reoffered only to others in the group of 200 customers. 
The issuance and sale of commercial paper is to 
provide $40,000,000 for working capital advances to 
subsidiary companies, and the balance of $10,000,000 
is for working capital and contingent requirements of 
Consolidated during the year. 


Consolidated proposes to the extent that it becomes 
impracticable to issue such commercial paper, to 
borrow, repay, and reborrow from Chase Manhattan, 
from time to time up to May 31, 1979, an aggregate 
principal amount not to exceed $50,000,000 
outstanding at any one time, at the prime commercial 
rate of interest in effect on the date of each borrowing, 
upon the promissory note or notes of Consolidated 
having a maturity date not more than 90 days from the 
date of each borrowing, and with the right of 
prepayment, in whole or in part at any time or from 
time to time, without prior notice and without 
premium. The amount of commercial paper notes and 
said notes, if any, payable to Chase Manhattan will not 
collectively exceed $50,000,000 outstanding at any one 
time. There will be no closing or related charges and no 
commitment fee with respect to such bank loans, nor 
will there be any compensating-balance requirements. 


Consolidated requests that, for the period com- 
mencing upon the date of the granting of this 
application-declaration and ending May 31, 1979, an 
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($100 par) 
($100 par) 
($100 par) 
($100 par) 
($100 par) 


$ 2,500,000 
14,000,000 
2,000,000 
9,500,000 
500,000 
$28,500,000 


exemption be allowed from the provisions of Section 
6(a) of the Act pursuant to the first sentence of Section 
6(b), relating to the issuance and sale of short-term 
notes, by increasing the 5% limitation on such notes 
to a maximum of 6% in order to permit Consolidated to 
have outstanding at any one time up to $50,000,000 
principal amount of short-term notes during such 
period as proposed herein. 


Consolidated requests exception from the competitive 
bidding requirements of Rule 50 with respect to the 
sale of commercial paper on the grounds that such 
commercial paper will have maturities of nine months 
or less, that current rates for commercial paper for 
prime borrowers, such as Consolidated, are published 
daily in financial publications, and that it is not 
practical to invite competitive bids for commercial 
paper. Consolidated also proposes that the Rule 24 
certificates of notification regarding the issuance and 
sale of the commercial paper and all subsidiary 
company financings be filed on a quarterly basis. 


It is stated that CNG Development Company Ltd. and 
Consolidated Natural Gas Service Company, Inc., have 
no new financing requirements for 1978 at the time of 
filing and that if such requirements should arise, an 
amendment to that effect will be filed as part of this 
proceeding. 


The application-declaration states that the Public 
Service Commission of West Virginia has jurisdiction 
over the proposed short-term borrowings and stock 
issuances of Gas Supply and that the Public Utilities 
Commission of Ohio has jurisdiction over the 
long-term borrowings of River and West Ohio and the 
stock issuance proposed by River. It is further stated 
that no other state or federal commission, other than 
this Commission, has jurisdiction over the proposed 
transactions. The fees and expenses to be incurred in 
connection with the proposed transactions are 
estimated not to exceed $12,500, including $10,000 for 
the system service company charges, at cost. All of 
such fees and expenses are to be paid by 
Consolidated. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 1, 1978, request in 





writing that a hearing be held in respect of such matter, 
stating the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 
application-declaration which he desires to controvert; 
or he may request that he be notified should the 
Commission order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or by 
mail upon the applicants-declarants at the above- 
stated address, and proof of service (by affidavit or, in 
case of an attorney at law, by certificate) should be 
filed with the request. At any time after said date, the 
application-declaration, as filed or as it may be 
amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice.s to whether a hearing is 
ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20539/May 9, 1978 


In the Matter of 


AMERICAN ELECTRIC POWER SERVICE COR- 
PORATION 


AMERICAN ELECTRIC POWER COMPANY, INC. 
2 Broadway 
New York, New York 10004 


(70-6162) 


NOTICE OF PROPOSED BANK BORROWING BY 
SUBSIDIARY SERVICE COMPANY AND GUARANTY 
THEREOF BY HOLDING COMPANY 


NOTICE IS HEREBY GIVEN that American Electric 
Power Company, Inc. (“AEP”), a registered holding 
company, and American Electric Power Service 
Corporation (“Service Company”), a service company 
subsidiary of AEP, have filed with this Commission a 
declaration pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 
6(a), 7 and 12 of the Act and Rule 50(a)(2) promulgated 
thereunder as applicable to the proposed transaction. 
All interested persons are referred to the declaration, 
which is summarized below, for a complete statement 
of the proposed transaction. 


Service Company and AEP propose to enter into a loan 
agreement (“Agreement”) with the Chase Manhattan 
Bank, N.A. (“Chase”), concerning borrowings by 
Service Company of up to $10,000,000 and a guaranty 
of such indebtedness by AEP. The Agreement, to be 
dated as of May 1, 1978, provides that the notes to be 
issued thereunder will mature on May 1, 1985, that the 
borrowings shall bear interest at an annual rate of 
105% of the Chase’s prime rate until May 31, 1979, and 
at an annual rate of 108% of its prime rate from May 31, 
1979, until maturity, that Service Company will pay 
quarterly each year a substitute interest at the rate of 
Ye of 1% per annum on the daily average unused 
amount of the $10,000,000 credit made available and 
that prepayment may be made at any time without 
premium or penalty. There are no fees or charges to be 
paid to the Chase in connection with the borrowings, 
and no compensating balances are required. The 
interest to be paid by Service Company in connection 
with borrowings under the Agreement will be allocated 
to member companies of the AEP system in the same 
manner as expenses are allocated pursuant to the 
various service agreements in effect between Service 
Company and such companies. 


It is stated that the purpose of the proposed 
transaction is to provide cash working capital for 
Service Company and to provide a portion of the funds 
necessary to finance the construction of a proposed 
new computer center for Service Company to be built in 
Canton, Ohio, the cost of which is currently estimated 
at $4,000,000. It is estimated that a portion of the 
borrowings will be repaid from the proceeds fo a 
sale-leaseback transaction involving the computer 
center, to be entered into upon its completion, which is 
currently estimated to occur in mid or late 1979. The 
balance or such borrowings will be repaid with the 
proceeds of cash capital contributions or interest 
bearing open-account advances to be made to Service 
Company by AEP. 


Declarants claim an exemption from the competitive 
bidding requirements of Rule 50 under the Act 
pursuant to Rule 50(a)(2). 
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The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at $3,700, 
including legal fees of $500. It is stated that no state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 5, 1978, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request 
and the issues of fact or law raised by said declaration 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a 
hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 
the declarants at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at law, 
by certificate) should be filed with the request. At any 
time after said date, the declaration, as filed or as it 
may be amended, amy be permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20540/May 9, 1978 


In the Matter of 
NATIONAL FUEL GAS COMPANY 


New York, New York 


NATIONAL FUEL GAS DISTRIBUTION CORPORATION 
Buffalo, New York 
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NATIONAL FUEL GAS SUPPLY CORPORATION 
Oil City, Pennsylvania 


(70-6137) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
SHORT-TERM NOTES TO BANKS BY HOLDING 
COMPANY AND RELATED SHORT-TERM NOTES TO 
HOLDING COMPANY BY SUBSIDIARIES 


National Fuel Gas Company (“National”), a registered 
holding company, and two of its wholly-owned 
subsidiary companies, National Fuel Gas Distribution 
Corporation (“Distribution Corporation”) and National 
Fuel Gas Supply Corporation (“Supply Corporation”) 
have filed an application-declaration and amendments 
thereto with this Commission pursuant to Sections 
6(a), 7, 9(a), and 10 of the Public Utility Holding 
Company Act of 1935 (‘‘Act”) regarding the following 
proposed transactions. 


National proposes to issue and sell from time to time 
through December 29, 1978, up to $22,000,000 
aggregate principal amount at any one time 


outstanding of its short-term unsecured notes to The 
Chase Manhattan Bank, N.A. (“Chase”) and to loan the 
proceeds therefrom to Distribution Corporation. Such 
borrowings from Chase are subject to the condition 
that (1) the total borrowings by National for 


Distribution Corporation pursuant to the authorization 
sought in this proceeding together with (2) the funds 
loaned by Supply Corporation to Distribution 
Corporation pursuant to HCAR No. 20440 (March 9, 
1978), together with (3) the total borrowings by 
National for Distribution Corporation pursuan: to 
HCAR No. 20384 (January 13, 1978), will not at any one 
time exceed $42,000,000. The proposed short-term 
unsecured notes issued to Chase will be dated as of 
the date of issue, will mature not later than twelve 
months from the date thereof, will be prepayable at any 
time without premuim, and will bear interest based 
on the Chase prime rate as it fluctuates from time to 
time. National has informally agreed with Chase to 
maintain average balances of 20% of the average loans 
outstanding; however, the average balances main- 
tained for normal operating needs are sufficient to 
cover these amounts. Assuming an average balance of 
20% were required, the effective cost of money, based 
on an 8% prime rate, would be 10%. There will be no 
commitment fee or any closing or related costs in 
connection with the notes to Chase. 


National proposes to use the proceeds from the sale of 
said short-term notes to acquire for cash from time to 
time up to $22,000,000 aggregate principal amount at 
any one time outstanding of short-term unsecured 
notes from Distribution Corporation. Each such note 
will be dated the same date and bear the same effective 
interest rate as the related short-term note of National 





and will mature within twelve months from its date of 
issue, with interest payable quarterly until the principal 
amount is paid in full. Distribution Corporation will 
have the option, after payment of all notes or prior 
maturity, to prepay any note issued pursuant to this 
transaction at any time or from time to time, in whole 
or in part, without premium. Distribution Corporation 
proposes to use the proceeds from the sale of its notes 
for working capital and construction. 


National also intends to establish lines of credit with 
various banks aggregating $40,000,000 and proposes 
to issue and sell from time to time through December 
29, 1978, short-term unsecured notes pursuant thereto 
up to an aggregate principal amount at any one time 
outstanding of $40,000,000 and loan the proceeds 
therefrom to Supply Corporation. The names of the 
banks and the maximum amount to be borrowed and 


outstanding at any one time from each such bank are 
as follows: 


BUFFALO GROUP 


Marine Midland Bank-Western, 
Buffalo, N.Y. 

Manufacturers & Traders Trust Company, 
Buffalo, N.Y. 

Liberty National Bank & Trust Company, 
Buffalo, N.Y. 

The Chase Manhattan Bank, N.A., 
Buffalo, N.Y. 

Manufacturers Hanover Trust Company, 
Buffalo, N.Y. 


ERIE GROUP 

First National Bank of Pennsylvania, 
Erie, Pa. 

Marine National Bank, Erie, Pa. 


Warren National Bank, Warren, Pa. 


OIL CITY GROUP 


First Seneca Bank & Trust Company, 
Oil City, Pa. 

Pennsylvania Bank & Trust Company, 
Titusville, Pa. 

Northwest Pennsylvania Bank & Trust 
Company, Oil City, Pa. 

McDowell National Bank, Sharon, Pa. 


2,250,000 
2,400,000 


1,500,000 
1,100,000 


$40,000,000 


The proposed notes will be dated the date of issue, will 
mature not later than twelve months from the date 
thereof, and will be prepayable at any time, in whole or 
in part, without penalty or premium. The notes issued 
and sold to the Erie and Oil City banks will bear interest 


at the prime rate of interest in effect from time to time 
of The Chase Manhattan Bank, N.A., New York City. 
The notes to be issued and sold to the Buffalo banks 
will bear interest at the prime rate of interest in effect 
from time to time of each individual bank. There will be 
no commitment fee or any closing or related costs in 
connection with these borrowings. 


National proposes to use the proceeds from the sale of 
said notes to acquire for cash from time to time up to 
$40,000,000 aggregate principal amount at any one 
time outstanding of short-term unsecured notes issued 
by Supply Corporation. Each note of Supply Corpora- 
tion will be dated the date and bear the effective 
interest rate of the related short-term note of National. 
Each note will mature within twelve months from its 
date of issue, with interest payable monthly until the 
principal amount is paid in full. Supply Corporation 
will have the option to prepay any such note at any time 
or from time to time, in whole or in part, without 
penalty or premium. Supply Corporation proposes to 
use the proceeds from the sale of its notes for working 
capital and to purchase gas placed in storage during 
the summer months. Repayment of these notes by 
Supply Corporation will be made as gas is withdrawn 
from storage and sold and from funds generated 
internally. 


No state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transactions. National has requested that it 
be permitted to file the certificates required by Rule 24 


relating to the proposed transactions on a quarterly 
basis. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR Nos. 20475 and 
20497), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found that the 
applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest of investors and consumers that said applica- 
tion-declaration, as amended, be granted and 
permitted to become effective. 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 
promulgated under the Act, except that the time for 
filing the certification thereunder with respect to the 
proposed transactions is extended so as to allow filing 
on a quarterly basis. 
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For the Commission, by the Division of Corporate Re- 
gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20541/May 11, 1978 


In the Matter of 


THE SOUTHERN COMPANY 
64 Perimeter Center East 
P.O. Box 720071 

Atlanta, Georgia 30346 


ALABAMA POWER COMPANY 

ALABAMA PROPERTY COMPANY 

GEORGIA POWER COMPANY 

GULF POWER COMPANY 

MISSISSIPPI POWER COMPANY 

SOUTHERN ELECTRIC GENERATING COMPANY 
SOUTHERN COMPANY SERVICES, INC. 


(70-6160) 


NOTICE OF PROPOSAL TO ALLOCATE CON- 
SOLIDATED FEDERAL INCOME TAX LIABILITY BY 
METHOD OTHER THAN SPECIFIED IN RULE 45(b)(6) 


NOTICE IS HEREBY GIVEN that The Southern 
Company (“Southern”), a registered holding company, 
and its subsidiary companies have filed a declaration 
with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (“Act”), designating 
Section 12(b) of the Act and Rule 45 promulgated 
thereunder as applicable to the following proposal. All 
interested persons are referred to the declaration, 
which is summarized below, for a complete statement 
of the proposal. 


Southern and its subsidiaries join as a group in the 
filing of consolidated Federal income tax returns. In 
accordance with Rule 45(b)(6), consolidated Federal 


income tax liability is allocated among system 
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members by the method provided under Section 
1552(a)(1) of the Internal Revenue Code of 1954, as 
amended. Under Section 1552(a)(1), consolidated 
income tax liability is apportioned among members of 
the consolidated group in accordance with the ration 
which that portion of the consolidated taxable income 
attributable to each member having taxable income 
bears to the consolidated taxable income. 


For 1977, Southern and its subsidiaries estimate that 
their combined taxable incomes will be approximately 
$190.5 million and that the consolidated tax, before 
investment credits, will be approximately $81.3 
million. Each of Southern’s operating electric utility 
subsidiaries, except Alabama Power Company 
(“Alabama”) will have separate taxable income for 
1977. Alabama estimates that it will report a taxable 
loss of approximately $3.0 million. 


Because Alabama has a taxable loss, Southern and its 
subsidiaries state that allocation of the group’s con- 
solidated income tax liability for 1977 pursuant to the 
literal requirements of Rule 45(b)(6), as previously 
modified by Commission orders dated April 26, 1963, 
and March 15, 1976 (HCAR Nos. 14860 and 19429) 
would result in certain distortions and inequities in 
that the companies in the system other than Alabama 
will benefit from the savings in consolidated tax 
liability attributable to Alabama’s net operating loss for 
the year. Under Rule 45(b)(6), Alabama would derive no 
benefit from the tax savings generated by its net 
operating loss. 


Southern and its subsidiaries propose, as an exception 
to Rule 45(b)(6), to allocate the consolidated tax 
liability for 1977 in such a manner that the reduction in 
the group’s tax liability attributable to Alabama’s 1977 
net operating loss will be allocated in its entirety to 
Alabama, resulting in an aggregate benefit to Alabama 
of an estimated $1.7 million. Under the proposed 
method of allocation, each of Southern’s other 
operating utility companies will be allowed to offset its 
liability to Alabama by its full investment credits 
earned. In years when Alabama has taxable income and 
therefore may be entitled to tax credits under the 
operating loss carryback and carryover provisions of 
the Internal Revenue Code, any tax credits remitted to 
Alabama as a result of the exception from Rule 45(b)(6) 
requested herein will be applied to reduce any credits 
in future years to which Alabama may otherwise be 
entitled under the separate return limitations of Rule 
45(b)(6). The aggregate tax liability allocated any 
member of the group under the proposed method of 
allocation will not exceed the amount of tax of such 
company based upon a separate return computed as if 
such company had always filed its tax returns on a 
separate return basis. 


Southern and its subsidiaries also propose, as an ad- 
ditional modification to the application of Rule 





45(b)(6), to allocate the group’s minimum tax liability 
on so-called tax “preference items,” which include 
capital gains, percentage depletion, accelerated 
depreciation on real property and amortization of pol- 
lution control facilities, to those members of the group 
in accordance with the ratio which that portion of the 
total preference items attributable to each member 
having preference items bears to the total preference 
items of all members. Under Rule 45(b)(6), a company 
such as Alabama, which did not have ordinary taxable 
income for 1977 but did have preference items, would 
not be allocated any part of the minimum tax on those 
preference items. The proposed method for allocating 
minimum tax will permit Southern to apportion the 
burden of the tax among those companies of the 
group, including Alabama, which report tax preference 
items. It is stated that current projections indicate 
there will be minimum tax liabilities for 1978 and sub- 
sequent years. For 1977, Southern estimates that the 
group will report approximately $42.2 million of 
preference items, of which an estimated $10.9 million 
will be attributable to Alabama. It is stated that the 
minimum tax allocated to Alabama under the proposal 
is approximately $1.3 million. 


The fees, expenses and commissions incurred in 
connection with this proposal will be filed by 
amendment. It is stated that no State or Federal com- 
mission, other than this Commission, has jurisdiction 
over the proposal. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 6, 1978, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said declaration 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a 
hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 
the declarants at the above-stated address, and proof 
of service (by affidavit or, in the case of an attorney at 
law, by certificate) should be filed with the request. At 
any time after said date, the declaration, as filed or as 
it may be amended, may be permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from its rules under 
the Act as provided in Rules 20(a) and 100 thereof or 
take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether 
a hearing is ordered will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








TRUST INDENTURE ACT OF 1939 





TRUST INDENTURE ACT OF 1939 
Release No. 506/May 11, 1978 


The Securities and Exchange Commission has issued 
an order under the Trust Indenture Act (“Act”) on 
application of General American Transportation 
Corporation that the trusteeship of Citibank, N.A. 
under three indentures of General American 
Transportation Corporation is not so likely to involve a 
material conflict of interest as to make it necessary to 
disqualify Citibank, N.A. from acting as trustee. 








INVESTMENT COMPANY ACT OF 1940 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10232/May 9, 1978 


In the Matter of 

GPM BALANCED FUND, INC. 
MEDITERRANEAN FUND, INC. 

GARDNER AND PRESTON MOSS, INC. 
STUDLEY, SHUPERT & CO., INC. OF BOSTON 
JOHN L. GARDNER 

ROBERT F. BIRCH 


SEC DOCKET/1063 





One Winthrop Square 
Boston, Massachusetts 02110 


(812-4277) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
EXEMPTING PROPOSED TRANSACTION FROM THE 
PROVISIONS OF SECTION 17(a) OF THE ACT, AND 
PURSUANT TO SECTION 17(d) AND RULE 17d-1 
THEREUNDER PERMITTING PARTICIPATION IN 
PROPOSED TRANSACTION. 


On April 12, 1978, a notice was issued (Investment 
Company Act Release No. 10202) of an application 
filed on March 6, 1978, and amendments thereto on 
March 29, and April 6, 1978, by GPM Balanced Fund, 
Inc. (“Balanced”), and Mediterranean Fund, Inc. 
(“Mediterranean”), both registered under the Invest- 
ment Company Act of 1940 (“Act”) as diversified, 
open-end management investment companies, and 
Studley Shupert & Co., Inc. of Boston (“Studley 
Shupert”), a Massachusetts corporation, Gardner and 
Preston Moss, Inc. (“Gardner”), a Massachusetts 
corporation, John L. Gardner (“Mr. Gardner’), and 
Robert F. Birch (“Mr. Birch”), for an order of the 
Commission, pursuant to Section 17(b) of the Act, 
exempting from the provisions of Section 17(a) of the 
Act the proposed merger of Mediterranean into 
Balanced and, pursuant to Section 17(d) of the Act and 
Rule 17d-1 thereunder, for an order of the Commission 
permitting the joint participation of Applicants in the 
proposed merger. 


The notice gave interested persons an opportunity to 
request a hearing, and stated that an order disposing of 
the application would be issued as of course unless a 
hearing should be ordered. No request for a hearing 
has been filed and the Commission has not ordered a 
hearing. 


The matter having been considered, it is found, on the 
basis of the information contained in the application, 
that the terms of the proposed transaction, including 
the consideration to be paid or received, are reasonable 
and fair and do not involve overreaching on the part of 
any person concerned, and that the proposed 
transaction is consistent with the respective policies of 
the Funds and with the provisions and general 
purposes of the Act. It is also found that the 
participation of the Funds in the proposed transaction 
is consistent with the provisions, policies and 
purposes of the Act and is not on a basis less 
advantageous than that of any other participant. 
Accordingly, 


IT IS ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed merger of Mediterranean into 
Balanced be, and hereby is, exempted from the 
provisions of Section 17(a) of the Act, effective 
forthwith, and 
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IT iS FURTHER ORDERED, pursuant to Section 17(d) 
of the Act and Rule 17d-1 thereunder, 
application to permit the joint participation of the < 
Funds Studley Shupert, Gardner, Mr. Gardner, and Mr. 
Birch in the proposed merger be, and hereby is, 
granted, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10233/May 9, 1978 


In the Matter of 


INTERNATIONAL INVESTORS INCORPORATED 
AND 


1.1.1. SECURITIES CORPORATION 
122 East 42nd Street 
New York, New York 


(812-4249) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING PROPOSED TRANSACTIONS FROM THE 
PROVISIONS OF SECTION 22(d) OF THE ACT. 


On January 5, 1978, a notice (Investment Company Act 
Release No. 10083) was issued of an application filed 
on December 15, 1977, by International Investors 
Incorporated (“International”), registered under the 
Investment Company Act of 1940 (‘‘Act”) as an 
open-end diversified, management investment com- 
pany, and I.1.1. Securities Corporation, its principal 
underwriter, for an order of the Commission pursuant 
to Section 6(c) of the Act exempting from the 
provisions of Section 22(d) of the Act proposed 
transactions (“Sales”) pursuant to which shares of 
International will be issued at net asset value without a 
sales charge in exchange for shares of certain gold 
mining companies held by Mondial Commercial 
Limited, a Liechtenstein limited company, through two 
of its accounts at the Swiss Credit Bank, the Metric 
Accounting Unit Survival Contract subaccount and the 
Sovereign Contracts subaccount. On April 14, 1978, a 
second notice was issued on the above application 





that said ¢ 
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setting forth certain modifications of the distribution 
plan pursuant to which it is proposed that the Sales be 
effected. 


The notice gave interested persons an opportunity to 
request a hearing, and stated that an order disposing of 
the application would be issued as of course unless a 
hearing should be ordered. No request for a hearing 
has been filed and the Commission has not ordered a 
hearing. 


The matter has been considered, and it is found that 
the granting of the requested exemption is appropriate 
in the public interest and consistent with the 
protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
Accordingly, 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Section 22(d) of the Act, to the extent requested, be, 
and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10234/May 9, 1978 


In the Matter of 


STANDARD SHARES, INC. 
230 Park Avenue 
New York, New York 10017 


(812-4182) 
(811-681) 


ORDER PURSUANT TO SECTION 3(b)(2) OF THE ACT 
DECLARING THAT COMPANY IS NOT AN INVEST- 
MENT COMPANY AND PURSUANT TO SECTION 8(f) 
TERMINATING ITS REGISTRATION 


On April 11, 1978, a notice was issued (Investment 
Company Act Release No. 10200) of an application 
filed on July 29, 1977, and amended on December 12, 
1977, January 31, 1978, March 2, 1978, and April 4, 


1978, by Standard Shares, Inc. (‘Standard’), ‘a 
closed-end, non-diversified management investment 
company registered under the Investment Company 
Act of 1940 (“Act”), for an order (1) pursuant to Section 
3(b)(2) of the Act, declaring that Standard is primarily 
engaged in a business or businesses other than that of 
investing, reinvesting, owning, holding, or trading in 
securities either directly or through majority-owned 
subsidiaries or through controlled companies 
conducting similar types of businesses, and (2) 
pursuant to Section 8(f) of the Act, declaring that 
Standard has ceased to be an investment company. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application would be issued as of course unless a 
hearing should be ordered. No request for a hearing 
has been filed and the Commission has not ordered a 
hearing. 


The matter has been considered and it has been found, 
on the basis of the information stated in the 
application, as amended, that Standard is primarily 
engaged in a business or businesses other than that of 
investing, reinvesting, owning, holding, or trading in 
securities either directly or (a) through majority-owned 
subsidiaries or (b) through controlled companies 
conducting similar types of businesses. It is further 
found that Standard has ceased to be an investment 
company. Accordingly, 


IT iS ORDERED, pursuant to Section 3(b)(2) of the Act, 
that the application of Standard be, and hereby is, 
granted, effective forthwith. 


IT IS FURTHER ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Standard under the Act 
shall forthwith cease to be in effect. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10235/May 9, 1978 


In the Matter of 
THE LESLIE FUND FOR INCOME, INC. 


141 West Jackson Boulevard 
Chicago, Illinois 60604 
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(811-2511) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


The Leslie Fund For Income, Inc. (“Applicant”), a 
Maryland corporation registered under the Investment 
Company Act of 1940 (the “Act”) as a diversified, 
open-end management investment company, filed an 
application on March 20. 1978, for an order of the 
Commission pursuant to Section 8(f) of. the Act, 
declaring that Applicant has ceased to be an 
investment company as defined in the Act. 


On April 10, 1978, a notice (Investment Company Act 
Release No. 10198) was issued of the filing of said 
application. The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter has been considered, and it is found that 
the Applicant has ceased to be an investment company 
as defined in the Act. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of The Leslie Fund For 
Income, Inc., shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10236/May 9, 1978 


In the Matter of 

ALPEX COMPUTER CORP 
Commerce Park 

Danbury, Connecticut 06810 
(812-4285) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING APPLICANT FROM ALL PROVISIONS OF 
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THE ACT OTHER THAN SECTIONS 9, 17(a), 17(d), . 
17(e), 23 AND 36 THROUGH 53 AND THE RULES AND | 
REGULATIONS THEREUNDER . 


Alpex. Computer Corp. (“Applicant”), a closed-end 
management investment company registered under the 
Investment Company Act of 1940 (the “Act’’), filed an 
application for an order exempting Applicant, for a 
period of two years from the effective date of such 
order, from all provisions of the Act and rules and 
regulations thereunder other than Sections 9, 17(a), 
17(d), 17(e), 23, and 36 through 53 and the rules and 
regulations thereunder. On April 7, 1978, a notice 
(Investment Company Act Release No. 10195) was 
issued of the filing of said application. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application would be issued as of course unless a 
hearing should be ordered. No request for a hearing 
has been filed and the Commission has not ordered a 
hearing. 


The matter has been considered, and it is found that 
the granting of the requested exemption is appropriate 
in the public interest and consistent with the 
protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
Accordingly, 


iT iS ORDERED, pursuant to Section 6(c) of the Act, 


that Alpex Computer Corp. is hereby exempted, 
effective immediately, for a period of two years from 
the date of this order, from all provisions of the Act and 
all rules and regulations thereunder other than 
Sections 9, 17(a), 17(d), 17(e), 23 and 36 through 53 


- and the rules and regulations thereunder and subject to 


its agreement that it will provide the Commission and 
its representatives reasonable access to all books and 
records of the nature covered by Section 31(a) of the 
Act. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
IC-10237 /May 11, 1978 
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DEREGISTRATION OF CERTAIN INVESTMENT 
COMPANIES AND QUARTERLY REPORTS OF 
MANAGEMENT INVESTMENT COMPANIES 


AGENCY: Securities and Exchange Commission. 
ACTION: Final form and rules. 


SUMMARY: The Securities and Exchange Com- 
mission has adopted Form N-8F, an amendment to 
Form N-1Q, and rules relating to the implementation of 
those measures which will (1) create a form to be used 
by certain registered investment companies requesting 
orders of the Commission declaring that such 
companies have ceased to be investment companies, 
and (2) require the quarterly reports of management 
investment companies to contain specified Information 
relating to mergers or consolidations with other 
registered investment companies so as to provide, 
among other things, a basis for determining that such 
latter companies have ceased to be investment 
companies. The Commission believes that such rules 
and forms will facilitate the deregistration under the 
Investment Company Act of 1940 (“Act”) of companies 
which have ceased to be investment companies as 
defined in the Act. 


EFFECTIVE DATE: July 1, 1978. 


FOR FURTHER INFORMATION CONTACT: Anne C. 
Flannery, Esq., (202-755-0248) or Brenda D. Sneed, 
Esq., (202-755-0233), Division cf Investment Manage- 
ment, Securities and Exchange Commission, 
Washingon, D.C. 20549. 


SUPPLEMENTARY INFORMATION: On July 21, 1977, 
the Securities and Exchange Commission published 
notice in Investment Company Act Release No. 9861 
(42 FR 38187, July 27, 1977), that it had under 
consideration: 


(1) Proposed Form N-8F [17 CFR 274.218], 
a form to be used as an application for an 
order of the Commission pursuant to 
Section 8(f) [15 U.S.C. 80a-8(f)] of the Act 
[15 U.S.C. 80a-1 et seq.] declaring that a 
registered company has ceased to be an 
investment company as defined in the Act, 
in cases where the applicant company: {a) 
has distributed substantially all of its assets 
to its shareholders, and has effected, or jis 
in the process of effecting, a winding-up of 
its affairs; (b) had never made a public 
offering of its securities, has not more than 
one hundred securityholders for the 
purposes of Section 3(c)(1) of the Act [15 
U.S.C. 80a-3(c)(1)] and the rules there- 
under, and does not propose to make a 
public offering or engage in business of any 


kind; or (c) has (i) sold substantially all of 
its assets to another registered investment 
company, or (ii) merged into or consoli- 
dated with another registered investment 
company. 


(2) Proposed Revision of Form N-1Q [17 
CFR 274.106], the form for quarterly reports 
of registered management investment 
companies, to include in such form a 
requirement that such registered investment 
company provide certain information where, 
during the preceding quarter, it became the 
surviving company after merger or consoli- 
dation with another registered investment 
company. Such information is designed to 
provide, among other things, a basis upon 
which the Commission could determine that 
such other company had ceased to be an 
investment company. 


(3) Proposed Rule 8f-1 [17 CFR 270.8f-1], 
to prescribe Form N-8F as described above. 


The purpose of these proposals is to provide the 
Commission with reasonable current information 
respecting certain mergers and consolidations 
involving registered investment companies and to 
facilitate the procedures involved in determining that 
companies have ceased to be investment companies as 
defined by the Act. 


Section 8(f) of the Act provides, in part, that where the 
Commission, upon its own motion or upon 
application, finds that a registered investment 
company has ceased to be an investment company, it 
shall so declare by order and that, upon the taking 
effect of such order, the registration under the Act of 
such company shall cease to be in effect. The 
Commission believes that, through the use of Form 
N-8F, certain applicants requesting orders pursuant to 
Section 8(f) of the Act may better be able to provide the 
specific information needed to process applications for 
deregistration. Although the use of Form N-8F as an 
application is limited to the situations described 
above, the Form may also be of assistance to other 
applicants as an indication of the nature of the 
information the Commission would consider to be 
significant with respect to its consideration of 
applications pursuant to Section 8(f) of the Act. 


The Commission encourages the use of Form N-8F on 
behalf of registered investment companies which have 
merged into or consolidated with another registered 
investment company. However, where a registered 
investment company has ceased to exist because of 
merger or consolidation with another company. 
However, where a registered investment company has 
ceased to exist because of merger or consolidation 


SEC DOCKET/1067 





with another company, and the surviving company is 
itself a registered management investment company, 
the revision of Form N-1Q is designed to provide the 
Commission with information concerning the merger 
or consolidation which would, should an application 
pursuant to Section 8(f) not be filed on behalf of the 
non-surviving company, provide a basis for a 
Commission determination, on its own motion, that 
such company has ceased to be an investment 
company. 


Together, these measures should enable the 
Commission to process the more routine applications 
pursuant to Section 8(f) of the Act in a more 
expeditious manner and should assist applicants in the 
preparation of such applications. 


The notice of the above proposals invited all persons 
who were interested in this matter to submit their views 
and comments on the proposed form, amendment to 
the existing form and rule. No comments were received 
by the Commission. 


Form N-8F, as determined to be adopted by the 
Commission, provides for the inclusion of the 
following information in addition to that required by 
the Form as published forcomment: (1) the applicant’s 
file number (“811-” number) as registered under the 
Act, and (2) in the case where applicant is a 
management company, whether there exists any unit 
investment trust registered under the Act which serves 
or has served as a vehicle for investment, through 
periodic payment plans or otherwise, in the applicant 
and, if so, the name(s) and business address(es) of all 
such trusts. A few immaterial changes have also been 
made for purposes of clarification. 


NOTICE IS HEREBY GIVEN that the Commission has 
determined to adopt or amend the following sections 
of Chapter Il, Title 17 of the Code of Federal 
Regulations, under the Investment Company Act of 
1940, in the form set forth below. 


1. Section 270.8f-1 is added as follows: 


§270.8f-1 Form for application by certain registered 
investment companies for orders declaring that such 
companies have ceased to be investment companies as 
defined by the Act. 


Form N-8F is hereby prescribed as the form for 
application for an order pursuant to Section 8(f) of the 
Act where a registered investment company (a) has 
distributed substantially all of its assets to its 
shareholders and has effected, or is in the process of 
effecting, a winding-up of its affairs, or (b) has never 
made a pubic offering of its securities, has not more 
than 100 securityholders for the purposes of Section 
3(c)(1) of the Act and the rules thereunder, and does 
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not propose to make a public offering or engage in 
business of any kind, or (c) has (1) sold substantially ¢ 
all of its assets to another registered investment < 
company, or (2) merged into or consolidated with 
another registered investment company. 


2. Section 274.106 is amended as follows: 


§274.106 Form N-1Q, for quarterly report of registered 
management investment company. 


[This form is amended by: (1) renumbering current 
Item 12 as Item 13 to Form N-1Q; (2) adding new Item 
12 to Form N-1Q; and (3) adding new Instruction 7 to 
Item 13 of Form N-1Q.] 


The text of the revision is as follows: 


* * * * 


Item 12. Mergers. 


If, during the calendar quarter, registrant became the - 
surviving corporation of a merger or consolidation with 
one or more other registered investment companies, 
furnish the following information: 


(a) Give the name of each such other registered 
company. 


(b) State the circumstances and details of such 
merger or consolidation, including the date and terms 
thereof, any action taken by the board of directors or 
shareholders approving or ratifying the merger or 
consolidation, and other actions taken pursuant to 
state law. State any other facts relevant to a 
Commission consideration of whether such other 
registered investment company has ceased to be an 
investment company as defined in the Act. 


* * * * 


Item 13. Exhibits. 


* * 


7. Copies of any merger or consolidation agreement, 
and other documents relevant to the information 
sought in Item 12, above. 


3. Section 274.218 is added as follows: 


§274.218 Form N-8F, for application by certain 
registered investment companies applying for orders 
pursuant to Section 8(f) of the Investment Company 
Act of 1940 declaring that such a company has ceased 
to be an investment company. 





This form shall be used as the application for an order 
of the Commission pursuant to Section 8(f) of the Act 
in cases where the applicant (a) has distributed 
substantially all of its assets to its shareholders, and 
has effected, or is in the process of effecting, a 
winding-up of its affairs; or (b) has never made a public 
offering of its securities, has not more than one 
hundred securityholders for the purposes of Section 
3(c)(1) of the Act and the rules thereunder, and does 
not propose to make a public offering or engage in 
business of any kind; or (c) has (1) sold substantially 
all of its assets to another registered investment 
company, or (2) merged into or consolidated with 
another registered investment company. 





The text of Form N-8F is set forth in its entirety as an 
appendix to this release.* Copies of Form N-8F will 
also be available from: Publications Section, 
Securities and Exchange Commission, Washington, 
D.C. 20549. 


STATUTORY BASIS 


Form N-8F [17 CFR 274.218] and Rule 8f-1 [17 CFR 
270.8f-1] are promulgated pursuant to the provisions of 
Section 38(a) of the Act [15 U.S.C. 80a-37(a)]. The 
revisions of Form N-1Q [17 CFR 274.106] are 
promulgated pursuant to Sections 14(b), 30(b), and 
38(a) of the Act. [15 U.S.C. 80a-14(b), 80a-29(b), 
80a-37(a)]. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 


FORM N-8F 
Application pursuant to Section 8(f) of the Investment 
Company Act of 1940 (“Act”) and Rule 8f-1 thereunder 


for order declaring that company has ceased to be an 
investment company. 


Name of Applicant: File No.: 811- 


Address of Principal Executive Office: (No. & Street, City, State, Zip Code) 


Classification of Applicant (face-amount certificate company, unit investment trust, or management company): 


Investment Adviser(s): 


Name: Address(es): 


Principal Underwriter(s): 


Name: Address(es): 





* A copy of Form N-8F accompanied this release as 
originally filed in the Office of the Federal Register. 
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lf Applicant is a management company: 
(1) check appropriate box: 


Open-end: Closed-end: 
C Diversified 


OC Diversified 
2 Non-diversified 


C1 Non-diversified 


(2) Is there any unit investment company registered under the Act which serves or has served as a vehicle for 
investment, through periodic payment plans or otherwise, in Applicant? If so, state the name(s), file no(s). 
(811- ) and business address(es) of all such unit investment trusts. 


lf Applicant is a unit investment trust: 
Depositor: 


Name: Address: 


Trustee: 


Name: Address: 


Designate the basis upon which the application is being made: 


OO A. Applicant has never made a public offering of its securities, has not more than 100 securityholders for 
purposes of Section 3(c)(1) of the Act and the rules thereunder, and does not propose to make a public 
offering or engage in business of any kind (‘“‘Abandonment” or “Type A”). 


. Applicant (1) has distributed substantially all of its assets to its securityholders and has effected, or is in 


the process of effecting, a winding-up of its affairs (“Liquidation” or “Type B”), and (2) is not a “Type C” 
company as defined below. 


. Applicant has (1) sold substantially all of its assets to another registered investment company; or (2) 
merged into or consolidated with another registered investment company (“Merger” or “Type C”). 


This form shall serve as an application only for such companies as defined in Rule 8f-1 adopted under the Act [17 
CFR 270.8f-1]. It shall be filed in the manner described in Rule 0-2(a) and (b) promulgated under the Act [17 CFR 
270.0-2(a), (b)]. The filing of this application shall be accompanied by the authorizations described in Rule 0-2(c) 


[17 CFR 270.0-2(c)}, and by any applicable fees, in the manner and amount prescribed by Rule 0-5 [17 CFR 
270.0-5]. 


Every amendment to this application shall be filed in accordance with the procedures described in Rule 0-2(a), 
(b), (c) and (d) [17 CFR 270.0-2(a), (b), (c), (d)}. 


Any other registered investment company may use this form as a guide in the preparation of an application for an 
order pursuant to Section 8(f) of the Act. However, in such case, Rule 0-2 in its entirety shall apply. 


1. ALL APPLICANTS. The following items shall be completed by all Applicants: 


1. State the date Applicant registered under the Act, and the date any registration statement was filed by 
Applicant (excluding amendments thereto) pursuant to Section 8(b) of the Act [15 U.S.C. 80a-8(b)]. 


2. 


the Securities Act of 1933 (excluding post-effective amendments thereto), including the date(s) of filing, the 
amounts, titles and classes of securities covered by such registration statements, and the date(s) on which (i) 
Such statements became effective, and (ii) any initial public offering(s) commenced. 
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Describe briefly any registration statements filed, with respect to securities issued by Applicant, pursuant to 





3. State the present status of Applicant’s legal existence under the state law pursuant to which it was created. 


4. State whether, within the last 18 months, Applicant has, for any reason, transferred any of its assets to a 
separate trust, the beneficiaries of which were or are securityholders of Applicant. If such an entity has been 
created, describe fully the circumstances of its creation and attach a copy of all instruments relating to its 
creation, including a description of any assets placed therein. 


5. Describe fully the method and amount of all distributions (if any) to securityholders of Applicant made in 


connection with the winding-up of Applicant’s affairs pursuant to such company’s dissolution, liquidation, or 
merger, including the date such event took place. 


6. Describe the value of and nature of any assets retained by Applicant at the time of filing this form and the 


purposes for which such assets have been retained. State whether such assets have or will be invested in any 
securities. 


7. Describe briefly the nature of any debts, other than face-amount certificates if Applicant is a face-amount 
certificate company, or other liabilities of Applicant which remain outstanding. 


8. State whether Applicant is party to any litigation or administrative proceeding and, if so, describe the nature 
of such litigation or proceeding and the position taken by the Applicant therein. 


9. State the number of securityholders (if any) of Applicant at the time of filing of this application. 


10. State whether Applicant is now engaged, or proposes to engage, in any business activities other than those 


necessary for the winding-up of its affairs. If any activities other than winding-up are taking or will take place, 
describe the nature and extent of such activities. 


11. 


State any other facts relevant to a consideration that Applicant has ceased to be an investment company. 
i. 


ABANDONMENTS. The following item shall be completed by Applicants designated as Type A: 


12. State whether any sales were made by Applicant of securities of which it is the issuer. Indicate the date(s) 
and amount(s) of such sales, and the consideration received therefor. 


lll. LIQUIDATIONS OR MERGERS. The following items shall be completed by Applicants designated as Type B 
or Type C: 


13. State titles, classes and number of securities outstanding and net asset value attributable to each such 
class (in aggregate and per share) as of the nearest date practicable preceding liquidation or merger. 


14. Describe the expenses incurred in connection with the liquidation or merger and how such expenses were 
allocated and to whom. 


15. State the existence of any securityholders of Applicant to whom distribution in complete liquidation of their 


interests have not been made and describe briefly the plans (if any) for the distribution to, or the preservation of 
the interests of, such securityholders. 


16. Describe briefly the disposition of portfolio securities and any other assets of the Applicant in connection 
with the liquidation or merger (other than distributions made to Applicant’s securityholders), the basis of the 
price received, and the means of sale and any brokerage commissions paid thereon. Attach a balance sheet for 


Applicant, prepared in accordancé with generally accepted accounting principles, which statement need not be 
audited, as of a date within 90 days immediately preceding the liquidation or merger. 


17. Describe briefly any legal action taken to effect the liquidation or merger, including: 


(a) any action taken by the Board of Directors or similar body authorizing or recommending such events, 
including the date any such action took place; 


(b) any securityholder authorization which was obtained in connection with such event, including any vote 
required by law and the results of any such vote; 
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(c) the distribution of any proxy material to securityholders regarding such event; state whether such material 
was filed with the Commission; 


(d) the filing of any application for an order of the Commission respecting such liquidation or merger, and the 
disposition thereof by the Commission; and 


(e) any action required by state law; state whether Applicant has filed, or intends to file, any article of merger, 
certificate of dissolution, or similar document pursuant to state law. 


IV. MERGERS. The following items shall be completed by Applicants designated as Type C: 


18. State the name and file no. (811- ) of the company which Applicant has merged into, sold substantially 
all its assets or securities to, or which resulted from the consolidation of Applicant and any other company. 


19. Briefly state the circumstances and details of such merger or consolidation, including the date and terms 
thereof. 


Attach copies of any and all documents described in paragraphs 17(c) and (d) above, and, in the case of merger, a 
copy of the merger or reorganization agreement; any such documents which have previously been filed with the 
Commission may be incorporated herein by reference. 





(Name of Company) 





(Name) 





(Title) 


VERIFICATION 
State of 





County of , SS: 





The undersigned being duly sworn deposes and says that he has duly executed this application, 


dated 19 for an order pursuant to Section 8(f) of the Investment Company 
Act of 1940 declaring that 








(Name of Company) 


has ceased to be an investment company, for and on behalf of such company; that he is the 





(Title of Officer) 





(Name of Company) 
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and that all action by stockholders, directors, and other bodies necessary to authorize deponent to execute and 
file such instrument has been taken. Deponent further says that he is familiar with such instrument, and the 
contents thereof, and that the facts therein set forth are true to the best of his knowledge, information and belief. 





(Signature) 





(Type or print name beneath) 


Subscribed and sworn to before me, a 





(Title of Officer) 


this 


day of 





[OFFICIAL SEAL] 


My commission expires 








INVESTMENT COMPANY ACT OF 1940 
Release No. 10238/May 11, 1978 


In the Matter of 


STATE STREET INVESTMENT CORPORATION 
225 Franklin Street 


Boston, Massachusetts 02110 
(812-4284) 


NOTICE OF FILING OF AN APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN ORDER 
EXEMPTING A CERTAIN TRANSACTION FROM THE 
PROVISIONS OF SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that State Street 
Investment Corporation (“Fund”), a Massachusetts 
corporation registered under the Investment Company 
Act of 1940 (“Act”) as an open-end, diversified 
management investment company, filed an application 
on March 20, 1978, pursuant to Section 6(c) of the Act 
for an order of the Commission exempting the Fund 
from the provisions of Section 22(d) of the Act to 
permit a proposed exchange of the Fund’s shares at 
approximately net asset value for substantially all of 
the assets of The D.P. Company, Inc. (“D.P. 
Company’’), a personal holding company. All 
interested persons are referred to the application on 
file with the Commission for a statement of the 
representations contained therein, which are 
summarized below. 


The Fund represents that D.P. Company, a Delaware 
corporation, was incorporated in 1927 and until 1973 
was engaged in the manufacture and sale of glassine 
and other specialty papers under the name Deerfield 
Glassine Company. In 1973, this business was sold 
and the corporate name was changed to The D.P. 
Company, Inc. Since the latter part of 1973, D.P. 
Company has operated as a private investment 
company, investing and reinvesting its assets in a 
diversified portfolio of securities. Substantially all of 
the assets of D.P. Company are currently in the form of 
investments in marketable securities, cash and cash 
items. The Fund asserts that D.P. Company presently 
has 36 stockholders, is a personal holding company for 
Federal income tax purposes and is exempt from 
registration under the Act by reason of Section 3(c)(1) 
thereof. 


On February 21, 1978, the Fund and D.P. Company 
entered into an agreement (“Agreement”) whereby 
substantially all of the assets of D.P. Company are to 
be acquired by the Fund in exchange for shares of the 
Fund’s common stock. Pursuant to the Agreement, the 
number of the Fund’s shares to be acquired by D.P. 
Company shall be determined on the closing date, as 
defined in the Agreement, by dividing the aggregate 
value of those assets of D.P. Company which will be 
delivered to the Fund by the Fund’s then current net 
asset value per share. 


The application states that the Fund and D.P. 
Company have applied for a ruling from the Internal 
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Revenue Service (the receipt of which is a condition to 
the consummation of the proposed exchange, 
although either party may waive such condition) to the 
effect that the contemplated transaction will constitute 
a tax-free reorganization, and that, consequently, the 
Fund will not recognize a gain or loss upon acquisition 
of the D.P. Company assets. 


As of September 30, 1977, the market value of the 
assets of D.P. Company which will be delivered to the 
Fund was approximately $6,250,396. Following 
consummation of the transaction, the Fund intends to 
sell certain of the securities transferred to it pursuant 
to the Agreement. Such a sale will involve securities 
having a market value of up to, but not in excess of, 
30% of the value of the acquired D.P. Company assets. 
The remainder of the assets will be retained in the 
Fund’s portfolio. Further, in accordance with the 
Agreement, shares of the Fund which will be received 
by D.P. company will be distributed pursuant to the 
latter’s liquidation proceedings. The Fund has been 
advised that the stockholders of D.P. Company have no 
present intention of redeeming or otherwise 
transferring their Fund shares. 


The Fund represents that neither D.P. Company nor 
any shareholder, director or officer of D.P. Company is 
either an affiliated person of the Fund or an affiliated 
person of any affiliated person of the Fund, and that 
the Agreement was negotiated at arms length by the 
principals of the Fund and D.P. Company. The Fund’s 
investment adviser will bear substantially all of the 
Fund’s major expenses with respect to the 
reorganization. 


Section 22(d) of the Act provides, in part, that a 
registered open-end investment company may sell its 
shares only at a current public offering price described 
in the prospectus. The Fund does not have an effective 
prospectus which describes a current offering price for 
its shares and, accordingly, has filed this application 
seeking an exemptive order for the proposed 
transaction from Section 22(d) of the Act. 


Section 6(c) of the Act provides, in pertinent part, that 
the Commission, by order upon application, may 
conditionally or unconditionally exempt any person or 
transaction from any provision under the Act or of any 
rule or regulation thereunder, if and to the extent that 
such exemption is necessary or appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


The Fund represents that the terms of the proposed 
exchange are fair to the Fund and are consistent with 
the Fund’s investment policies. It is further 
represented that the granting of the requested 
exemption from the provisions of Section 22(d) of the 
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Act is appropriate in the public interest and consistent 
with the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. The “ 
application asserts that the proposed reorganization 
will be beneficial to the Fund because it represents an 
opportunity for the Fund to acquire additional assets in 
a single transaction without the expense inherent in a 
sales program and the offering of shares to the public. 
The application also asserts that the reorganization will 
benefit present Fund shareholders in that the increase 
in the assets of the Fund will operate to reduce 
expenses in relation to net asset value per share 
because the Fund’s investment advisory contract 
provides for a reduced rate of management fee on net 
assets in excess of $300,000,000, and as of September 
30, 1977, the Fund’s net assets had a market value of 
$299,911,820. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 5, 1978, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon 
Applicant(s) at the address(es) stated above. Proof of 
such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
will be issued as of course following said date unless 
the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether 
a hearing is ordered, will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 8403/May 5, 1978 


STATE OF ALABAMA v. QUENTON S. HIGHTOWER 
STATE OF ALABAMA v. PRENTICE SANDERS 
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William J. Baxley, Attorney General of Alabama, 
Thomas L. Krebs, Director of the Alabama Securities 
Commission, and Jule B. Greene, Administrator of the 
Atlanta Regional Office of the Securities and Exchange 
Commission, announced that petit juries in the Circuit 
Court of Lamar County, Alabama found Quenton S. 
Hightower, of Huntsville, Alabama, and Prentice 
Sanders, of Vernon, Alabama, guilty on all three 
counts of indictments charging them with violations of 
the anti-fraud provisions of the Alabama Securities 
Act. Hightower and Sanders were charged with 
defrauding public investors in connection with the 
offer and sale of the promissory notes of National 
Accounts Service Association, Inc. (NASA), a now 
bankrupt Huntsville, Alabama corporation. NASA had 
raised approximately $4,500,000 from the sale of its 
promissory notes while representing to the investors 
that the notes were fully insured and secured by 
collateral. 


‘Immediately following the conviction of Hightower on 


April 21, 1978, Circuit Judge Carlton Mayhall, Jr., 
sentenced him to three years imprisonment, and a fine 
of $5,000 was assessed. 


Immediately following the conviction of Sanders on 
April 27, 1978, Circuit Judge Mayhall also sentenced 
Sanders to three years imprisonment. 


For further imformation, see Litigation Release Nos. 
7375, 7584, 8130, and 8201. 





Litigation Release No. 8404/May 5, 1978 


SECURITIES AND EXCHANGE COMMISSION v. 
SANDERS CAREER SCHOOLS, INC., et al. 


78 Civ. 1900 (WK) 


William D. Moran, Administrator of the New York 
Regional Office of the Securities and Exchange 
Commission (“Commission”), announced the filing on 
April 26, 1978, of a complaint in the United States 
District Court for the Southern District of New York 
charging Sanders Career Schools, Inc. (“Sanders”), a 
New Jersey corporation located in Union, New Jersey, 
Louis Rudnick (“Rudnick”) of Brooklyn, New York, the 
Chairman of the Board and President of Sanders, and 
Philip Steven Lieberman of Fairlawn, New Jersey, a 
certified public accountant, with violations of the 
anti-fraud provisions of the Securities Exchange Act of 
1934 (“Exchange Act”). Sanders is engaged in the 
business of offering home study courses by mail to 
Students predominantly residing in the New York 
metropolitan area who as preparing to take general 
equivalency high school diploma tests. 


The complaint, which seeks final judgments of 
permanent injunction and anciliary relief, in sum 
alleges that the three defendants knew or should have 
known that Sanders’ annual reports for the period 1971 
through 1976, which were disseminated to share- 
holders, banks, and others, each contained false and 
misleading financial statements and omitted to state 
material facts regarding, among other things, the fact 
that Sanders’ accounts receivables were cumulatively 
overstated by approximately $4,000,000. 


Concomitantly with the filing of the complaint, 
defendants Sanders, Rudnick, and Lieberman 
consented, without admitting or denying the 
substantive allegations contained in the complaint, to 
the entry of judgments of permanent injunction 
prohibiting them from further violations of Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder. 


In addition to the injunctive relief, the consent 
judgments provide that Sanders, under the direction of 
Rudnick, shall engage new independant auditors to (1) 
provide assistance in establishing and maintaining the 
company’s books and records in accordance with 
generally accepted accounting principle, (2) verify and, 
when necessary, correct the company’s 1976 financial 
statements, and (3) perform a new audit and issue an 
opinion on Sanders’ 1977 financial statements. In 
addition, Sanders is to disclose the true reasons for the 
company’s 1976 write-off of accounts receivables, and 
disseminate the restated and/or corrected 1976 and the 
newly audited 1977 financial statements to its 
shareholders, public investors, and those _ broker- 
dealers, if any, making a trading market in its 
securities. 





Litigation Release No. 8405/May 8, 1978 


SECURITIES AND EXCHANGE COMMISISON v. 
DIMENSIONAL ENTERTAINMENT CORPORATION, et 
al. 


77 Civ. 5290 (CHT) 


William D. Moran, Administrator of the New York 
Regional Office of the Securities and Exchange 
Commission (“Commission”), announced that on 
December 14, 1977, the Honorable Charles H. Tenney, 
United States District Judge for the Southern District 
of New York, signed a final judgment of permanent 
injunction against Stephen A. Yordon (“Yordon”) of 
Daytona Beach, Florida. The judgment enjoins Yordon 
from further violations of Sections 5 and 17(a) of the 
Securities Act of 1933 and Section 10(b) of the 
Securities Exchange Act of 1934, and Rule 10b-5 
thereunder. The complaint, which was filed on October 
31, 1977, alleged that Yordon and others had 
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participated in an illegal distribution of, and a 
manipulation of the trading market for, the common 
stock of Dimensional Entertainment Corporation. 
Yordon consented to the entry of the injunction 
without admitting or denying the allegation of the 
Commission’s complaint. 





Litigation Release No. 8406/May 9, 1978 
U.S. v. WALTER R. CURTIN 
(D. Mass., CR-78-178-Ma) 


Michael J. Stewart, Administrator of the Boston 
Regicnal Office of the Securities and Exchange 
Commission (“Commission”) and Edward F. 
Harrington, United States Attorney for the District of 
Massachusetts, announced that on April 28, 1978, a 
federai-grand jury in Boston returned a four count 
indictment against Walter R. Curtin (“Curtin”) of 
Southbero, Massachusetts. 


Curtin was president and chief operating officer of Hill, 
Curtin and Ackroyd, Inc., (“HCA”) a broker-dealer 
registered with the Commission. A trustee was 
appointed for HCA under the Securities Investor 
Protection Act on July 30, 1973. 


The indictment charges that from May 1, 1973, to July 
30, 1973, Curtin falsely represented to customers that 
he had purchased certain securities for these 
customers when in fact he had not, and further that 
Curtin sold securities without customer authorization 
or knowledge and converted the proceeds of over 
$100,000 from these sales for unauthorized purposes. 
In addition the indictment charges Curtin with causing 
false entries to be reflected in the corporate records of 
HCA in order to conceal his activities. 





Litigation Release No. 8407/May 9, 1978 


INTERNATIONAL TELEPHONE AND TELEGRAPH 
CORPORATION v. SEC, Appeal No. 78-1272, U.S. Ct. 
of App., D.C. 


SEC v. INTERNATIONAL TELEPHONE AND TELE- 
GRAPH CORPORATION, Civil Action No. 78-0807, 
U.S. Dist. Ct., D.C. 


SEC v. INTERNATIONAL TELEPHONE AND TELE- 
GRAPH CORPORATION, Misc. Action No. 78-0142, 
U.S. Dist. Ct., D.C. 


SEC v. INTERNATIONAL TELEPHONE AND TELE- 
~GRAPH CORPORATION, Misc. Action No. 76-0060, 
U.S. Dist. Ct., D.C. 


1076/SEC DOCKET 


The Securities and Exchange Commission today | 
announced that on May 2, 1978, the United States q 
Court of Appeals for the District of Columbia entered * 
an order, per curiam, dismissing the appeal taken by 
International Telephone and Telegraph Corporation 
(“ITT”) from a March 24, 1978, order of the United 
States District Court denying ITT’s application to have 
the Commission enjoined from filing a complaint 
against ITT which would set forth certain details 
concerning alleged illegal and improper payments 
made by ITT. 


On May 4, 1978, the Commission instituted an 
injunctive action against ITT by the filing of a 
complaint in the United States District Court for the 
District of Columbia (Civil No. 78-0807). At the same 
time, ITT moved to have the court place the 
Commission’s complaint in its injunctive action under 
seal (Misc. No. 78-0142). The court set ITT’s motion for 
a seal for a hearing on May 26, 1978, and temporarily 
sealed the Commission’s Complaint and any other 
papers it might file with the court in the injunctive 
action until May 26, 1978, at 4:00 p.m. 


Along with its Complaint, the Commission filed a 
motion seeking to have the court hold ITT in civil 
contempt for ITT’s failure to produce documents from 
certain of its subsidiaries as required by order entered 
on May 5, 1976, by the United States District Court for 
the District of Columbia enforcing an investigative 
subpoena which was issued by the Commission and 
with which ITT had refused to fully comply (Misc. No. 
76-0060). In its motion, the Commission also 
requested that the court order ITT to pay $100,000 per 
day until ITT has fully complied with the court’s order. 





Litigation Release No. 8408/May 10, 1978 


SEC v. POTOMAC INVESTMENT ADVISORS, LTD, et 
al. 


(U.S.D.C. for the E.D.Va., Alex. Div., Civil Action No. 
78-300-A) 


Paul F. Leonard, Administrator of the Washington 
Regional Office, announced that on May 9, 1978, a civil 
complaint was filed in the United States District Court 
for-the Eastern District of Virginia, Alexandria Division, 
against Potomac Investment Advisors, Ltd. (“Po- 
tomac”), an investment adviser registered with the 
Commission with its principal place of business in 
McLean, Virginia; Willard John Miller (“W. Miller’) of 
McLean, Virginia, who is president, treasurer, director, 
and approximately 50% shareholder of Potomac; and 
John Scott Miller (“S. Miller”) of McLean, Virginia, who 
is vice-president, secretary and director of Potomac. 
The complaint seeks to enjoin Potomac and W. Miller 





from violations of the anti-fraud provisions of the 
federal securities laws, and it seeks to enjoin Potomac, 
W. Miller, and S. Miller from violations of the books 
and records provisions of the federal securities laws. 
The complaint also seeks other equitable relief. 


The complaint alleges that since its inception in 
December 1972, Potomac, pursuant to its advisory 
contracts with its clients, has maintained clients’ 
funds in a checking account (“Special Account”). From 
on or around the time of the creation of the Special 
Account, Potomac and W. Miller, without the 
knowledge or consent of the Potomac clients, allowed 
various Potomac clients to make withdrawals from the 
Special Account that were in excess of their deposits 
to the Special Account, thereby using the other clients’ 
monies. As a result of this course of conduct, 
approximately 40 Potomac clients overdrew approxi- 
mately $48,940 from the Special Account as of March 
31, 1978. 


Further, the complaint alleges that from January 1974 
to the present, Potomac and W. Miller commingled 
funds of W.-Miller and of the various individuals with 
those of the Potomac advisory clients within the 
Special Account. In addition, without the knowledge or 
consent of the Potomac advisory clients, W. Miller 
converted from the Special Account for his own use and 
purpose funds belonging to the Potomac advisory 
clients such that as of March 31, 1978, he had 
converted sums aggregating approximately $135,000. 


Neither Potomac nor W. Miller disclosed at any time to 
the Potomac advisory clients either that (1) W. Miller 
converted the Potomac clients’ funds from the Special 
Account, (2) Potomac and W. Miller allowed various 
Potomac clients to use the funds belonging to other 
Potomac clients, or (3) W. Miller and Potomac 
commingled funds belonging to the Potomac advisory 
clients with those belonging to themselves and to 
individuals who were not Potomac advisory clients. 


The complaint also alleges that Potomac and W. Miller 
did not retain an independent public accountant to 
verify the clients’ funds and securities during 1976 and 
1977 and that Potomac, W. Miller and S. Miller, who 
was the bookkeeper for Potomac, did not make and 
keep true, accurate and current all of the books and 
records which the federal securities laws require 
registered investment advisers to maintain. 


The Honorable Albert V. Bryan, Jr., United States 
District Judge, entered a judgment on May 10, 1978, 
permanently enjoining Potomac and W. Miller from 
violating the anti-fraud provisions of the federal 
securities laws in connection with acting as an 
investment adviser and in connection with the 
purchase and sale of stocks, options or other 
securities. The judgment also permanently enjoins 


Potomac, W. Miller and S. Miller from violating the 
books and records provisions of the federal securities 
laws in connection with acting as an investment 
adviser. The judgment also requires the defendants to 
verify with the Potomac clients the funds and 
securities which they have within their custody or 
possession. Pending the verification and eventual 
distribution of the funds and securities to the clients, 
the defendants, among other things, are ordered to 
place all Potomac clients’ funds into an interest- 
bearing account, to provide all Potomac clients with 
copies of the complaint and judgment in this action, 
and to make available to the Potomac clients or their 
representatives for a period from the entry of the Final 
Judgment until May 30, 1978, the defendants’ books 
and records in order that the clients may satisfy 
themselves as to the accuracy of those books and 
records. 


The defendants consented to the entry of the Final 
Judgment without admitting or denying the allegations 
of the complaint. 
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Accounting Series Release No. 246/May 8, 1978 
In the Matter of 


STEPHEN A. YORDON 
444 Seabreeze Bivd., Suite 460 
Daytona Beach, Florida 


ORDER INSTITUTING AND SETTLING RULE 2(e) 
PROCEEDING 


The Commission’s staff has alleged that during the 
period of September, 1975, through June, 1976, 
Stephen A. Yordon (“Yordon”), a certified public 
accountant, facilitated a manipulation of the trading 
market in the common stock of Dimensional 
Entertainment Corporation (“Dimensional”) and an 
illegal distribution of unregistered shares of 
Dimensional common stock. Specifically, it is alleged 
that Yordon purchased and caused to be purchased 
shares of Dimensional common stock with the 
intended purpose of creating the false appearance of 
an active trading market in Dimensional stock and of 
causing an increase in the selling price of Dimensional 
stock. In addition, the Commission’s staff has alleged 
that during the period of February through April, 1976, 
Yordon prepared audited financial statements for 
Dimensional and in so doing, falsely represented that 
he was not qualified to audit these financial statements 
by virtue of a familial relationship to an undisclosed 
principal of the company. Further, the Commission’s 
staff has alleged that Yordon improperly treated 
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conditional corporate receivables as assets and income 
which resulted in the financial statements reflecting an 
inflated net worth for Dimensional. 


Based upon the above allegations, the Commission 
has decided to institute an administrative proceeding 
pursuant to Rule 2(e) of its Rules of Practice to 
determine whether Yordon should be denied the 
privilege of appearing or practicing before it as an 
accountant. Yordon’s resignation is without admitting 
or denying the staff’s allegations regarding his conduct 
with respect to Dimensional Entertainment Corpora- 
tion. Yordon’s offer was also made with the 
understanding that after thirty-six months, he may 
apply for reinstatement of his right to appear and 
practice before the Commission if such application is 
accompanies by an appropriate showing that (a) he has 
familiarized himself with the registration and 
disclosure provisions of the federal securities laws and 
with the Commission’s requirements with respect to 
auditing and accounting matters, (b) nothing has 
occured during the intervening period which would be a 
basis for adverse action against him under Rule 2(e), 
(c) he has completed credits which are the equivalent 
of 100 hours of continuing professional accounting 
courses approved by either the Florida Institute of 
Certified Public Accountants or the American Institute 
of Certified Public Accountants within the four years 
preceding his application, and (d) he has participated 
in a “peer review” prccram and complied with the terms 
of that program as set forth in his letter of voluntary 
resignation. 


Accordingly, IT IS ORDERED THAT: 

1. Proceedings pursuant to Rule 2(e) of the 
Commission’s Rules of Practice be, and they hereby 
are, instituted against Stephen A. Yordon; 


2. The resignation of Stephen A. Yordon from 
appearing or practicing before the Commission as an 
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accountant be, and hereby is, accepted in settlement 
of the Rule 2(e) proceeding; 


3. After thirty-six months from the date of this order, 
Yordon may apply for permission to resume 
appearance and practice before the Commission as an 
accountant upon the terms of conditions contained in 
his letter of resignation, provided that: 


a. An appropriate showing is made that he 
has familiarized himself with the registra- 
tion and disclosure provisions of the federal 
securities laws and the Commission’s 
requirements with respect to auditing and 
accounting matters; 


b. Nothing has occured during the 
intervening period which would be a basis 
for adverse action against him under Rule 
2(e) of the Commission’s Rules of Practice; 


c. Anappropriate showing is made that he 
has completed credits which are the 
equivalent of 100 hours of continuing 
professional accounting courses approved 
by either the Florida Institute of Certified 
Public Accountants or the American 
Institute of Certified Public Accountants 
within the four years preceding his 
application; and 


d. An appropriate showing is made that he 
has participated in a “peer review” program 
and complied with the terms of that 
program as set forth in his letter of 
voluntary resignation. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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